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' Plaintiffs Exhibit No. 1 


AGREEMENT dated the 


day of 


u. * 

Cwt.>ki * 


, 1970 


‘by and between THE PLZSuEY COMPANY LIMITED, a corporation 
organized end existing under the laws of England (herein¬ 
after referred to es "PLESSEY") and INTERNATIONAL SCIENTIFIC. 
LTD., a corporation organ..zec end existing under the laws 
of Barbados, West Indies (hereinafter referred to «s "ISL"). 

WHEREAS, ISL is engaged in the manufacture of 
memory planes and memory stacks and desires that all of 
its properties be sold and exchanged solely for ordinary 
shares of PLESSEY and for the assumption by PLESSEY of 
certain liabilities of ISL: and 

WHLrEAS, PLESSEY desires to acquire all of the 
‘pxoperti.es of TSL in exchange solely for ordinary shares 

/ 

t 

of PLESSEY and for the assumption by PLFSSEY of certain 
liabilities of ISL, 

NOW, THEREFORE, in consideration of the premises 
• and the. mutual covenants hereinafter contained and other 
gco^ ana valuable considerations by each of the parties 
to the other in hand paid, receipt of which is hereby 
acknowledged, it is mutually agreed as follows: 

1, ISL hereby agrees chat, subject to the terms 

and conditions of this Agreement, ISL will sell, convey, 

: 

transfer and deliver to PLESSEY, at the closing hereof, 
all of ISL's then existing assets and business ir». luding 
all of ISL* s good will and its right to the use of its 
name. The assets so to be sold, conveyed, transferred 
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•no delivered shall Include chose owned by 1SL on 
‘ December 31, 1969 balance sheet with only such changes 
therein as shall have occurred in.the ordinary course 
. of ISL's business between December 31, 1969 and Che 
closing, or otherwise as may be consented to or approved 
by PLESSEY in writing. Without limitation of the fore¬ 
going provisions, the aforesaid sale, conveyance and 
transfer shall include all of ISL's rights and interests 
In, to and under all patents, patent applications, trade¬ 
marks, trademark registrations and applications therefor, 

•* • 

copyrights, copyright registrations and applications 
therefor, issued or pending, all trade names, labels and 

otter trade rights, whether or not registered, all inven- 

• • , 

tions, discoveries, improvements, processes, formulae, 
trade secrets, ideas, and other know-how, whether 
patentable or not, and all shop rights, licenses and 
other agreements (including agreements with ISL's 
em, loyees) relating in whole or in part to any of .*ne 
foregoing. $ 

2. PLESSEY hereby agrees that, at the closi:.’, 

•• 

subject to the terms and conditions of this Agreement, 
and in consideration for the aforesaid sale, conveyance, 
transfer and delivery, PLESSEY will deliver to ISL a 
certificate or certificates for 37,500 ten shilling ^ 
ordinary shares of PLESSEY, such delivery to be made 
by PLESSEY in such authorized full share denominations 
and registered in the name of ISL or its nominee or sue . 







other names as 1SL shall request In writing; and PLESSEY 
shall deliver to ISL.an undertaking whereby PLESSEY 
assumes and agrees to pay, perform and discharge all 
debts, obligations, contracts and liabilities of ISL, 
whether accrued, absolute, contingent or otherwise but 
only if such debts, obligations, contracts and liabilities 
are reflected on the December 31, 1969 balance sheet of 

a 

ISL, provided, however, that PLESSEY shall not assume 

. • • 

nor does it agree to pay any obligation evidenced b y 
convertible d ebentures issued by ISL nor any expenses 
of redemption or premiums which are necessitated by any 
•uch redemptions. * 

3. ISL hereby agrees that, at the closing, 
it will deliver to PLESSEY such deeds, bills of sale, 
endorsements, assignments, and other good and sufficient 
instruments of conveyance and transfer, in form satis- 
factory to PLESSEY's counsel, Sinsheimer, Sinsheimer & 
Duhin, Esqs., as shall be effective to vest in PLESSEY 
good and marketable title to the assets and business to 
be sold, conveyed, transferred and delivered hereunder, 
ell as provided in this Agreementi and all of ISL's 
contracts and commitments, books.(except minute and 
stock books), records and other data relating to its 
assets, business and operations, including, without 
limitation all its notebooks and other records relating 


to inventions, discoveries and improvements, whether 
patentable or not; and that, simultaneously with such 









. delivery, all such seeps will be taken as may be 
« • • 
required to put PLESSEY in actual possession and 

operating control of such assets and business. 

4. ' 1SL hereby agrees that, from time to 

‘time, at PLESSEY's request and without further con- 

• * • s # 

slderation, ISL will execute and deliver such other 
instruments of conveyance and transfer and take such 
other action as PLESSEY reasonably nay require more 
effectively to convey, transfer to and vest in PLESSEY, 
end to put PLESSEY in possession of, any property to 
be sold, conveyed, transferred and delivered hereunder, 
and, in the case of contracts and rights, if any, which 

* e 

cannot be .transferred effectively without the consent 
of third parties which is obtainable, ISL agrees to use 

• * * l 

its best efforts to assure to PLESSEY the benefit 


thereof. Nothing herein to the.contrary, it shall 


be essential to the closing of this Agreement that ISL 


obtain and deliver to PLESSEY at the time of closing 


the consent by the Barbados government or its instru- 

• • • 

mentality to the assignment of ISL's lease to PLESSEY 


and to the continuation of all of the terms of that 


lease. It shall also be essential that ISL deliver 


at closing the consent by Granite Leasing Corp., or 

its appropriate affiliate, to the assignment of ISL's 

• • 

equipment leases to PLESSEY and an acknowledgment of 
PLESSEY's right to obtain title to all of the equipment 
heretofore leased to ISL by Granite Leasing Corp. or its 
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affiliate upon the compliance by PLESSEY of all of 
. the terms of the lease remaining to be performed. 


. 7 CT 3.p aragraph 6 hereof provides that ISL—-„ 

. will be entitled to certain additional ordinary shares 
of PLESSEY depending upon the amount of profits derived 
from the assets being acquired hereby during the year 
co mmencing on the first day of the first calendar month 
a fter closi ng. In order to allow those assets to gener- 
a te profits during the one-year measuring period. PL ESSEY 
hereby agrees that for that period it will: ^ J 

*. t •• Make available to the business promptly 
•* ter closing funds totalling not less than Six Hundred 
Thousand ($600,000.00) Dollars; 

b. Continue ISL’s business in good faith, 
itself or through a subsidiary, and 

: c. Continue all agreements between ISL and 
sales representatives in the United States for a period of 
at least six (6) mont hs from the first day of the first 
calendar month after closing, except for those agreements 


which are terminated for cause. 


< 

^ 7 


6. If during the year commencing on the first 


^(f f day of the fir8t calendar month after closing the profits 
^ \p S (* 8 defined below) derived from the assets being acquired 

• total Three Hundred and Sixty Thousand ($360,000.00) Dollars 
PLESSEY shall deliver to ISL within ninety (90) days there- 
after a certificate or certificates for 262,500 additional 
ordinary shares of PLESSEY. Should the profits be less * 
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than Three Hundred and Sixty Thousand ($360,000.00) Dollars 
during that period, PLESSEY shall deliver Co ISL within 
, ninety (90) days thereafter a certificate or certificates 
• for that number of additional shares which when added to ^7 

JO- , 

the shares received at closing bears Che same ratio to . 

*300,000 that the amount of profits for the measuring year 

bears to Three Hundred and Sixty Thousand ($360,000.00) 

• • » 
Dollars. If no additional shares are.earned or if the 

business shall be unprofitable IS.L shall nevertheless be enti- 

. * I 

tied to retain the shares delivered to it at closing. 

"Profits", as used in this Paragraph 6, and only 

for purposes of competing the number of additional shares, 

• * 1 

if any, that ISL may be entitled to receive, shall be deter¬ 
mined by generally accepted accounting principles. Deprecia- . 
tion shall be charged on Che same basis as charged heretofore 
by ISL utilizing the same useful lives and rates. All re¬ 
search and development, training and engineering will be 
charged against current income. No charge against gross 
Income shall be made for any expenses of PLESSEY, such as 
managerial services, which would not have been sustained by 
ISL had ISL itself continued the business during the measuring 
period nor shall gross income be charged with any costs sus¬ 
tained by PLESSEY in generating sales other than a charge of 
eight (87.) per cent of Barbados f.o.b. prices for all sales » 
generated by.PLESSEY for which no commission is to be paid 
to a sales representative. No charge shall be made against 
gross income for the cost of the funds made available to 
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Che business under Paragraph 5(a) hereof. As a general 
guide, items of the nature shown as costs of doing business 
on the ISL pro forma income statement which is attached 
hereto as Inhibit shall be considered proper charges 
against income for purposes of this Paragraph 6. 

7. . The closing of this transaction shall take 
place at a location in Bridgetown, Barbados, W.I., to be 
selected by PLESSEY at on ,1970. 

Either party, however, may by written notice to the other 

received not later than ten (10) days before that date post- 

• • 

pone the closing to a date not beyond fourteen (14) days 
after the closing date fixed by. this paragraph and PLESSEY 

. • P 

stay extend the closing to a date thirty (30) days after the 

closing date fixed by.this agreement if the Bank of England 

• • • 

approval has not as yet been received in accordance with 
Paragraph 19 hereof. If closing is not consummated within 
Che period herein described, this Agreement shall terminate 
without liability of any kind on the part of either ISL or 



f 


I 


? 


PLESSEY. 

• • . 

• ' 

* 8. ISL hereby agrees that it will duly convene a 

meeting of the holders of its common stock to be held prior 
Co the date of closing for the purpose of voting upon the 
sale of its assets in accordance with this Agreement and in 
order to change its name. 

9. PLESSEY hereby agrees that it will take 
all such actions prior to the date of closing as may be 
required in order to acquire the assets of ISL on the 







terms provided in this Agreement and in order to issue 
and deliver to ISL at the closing certificate or cer¬ 
tificates of its ordinary shares required thereby. 

10. ISL represents and warrants: 

a. That ISL is a corporation duly 

• • 

•* , 

organized, validly existing and in good standing under 
the laws of Barbados, W.I., and that it has corporate 
power to carry on its business as it is now conducted. 

b. That the execution, delivery and 
performance of this Agreement by ISL, Including, with¬ 
out limitation, the sale, conveyance, transfer and 
delivery contemplated hereby have been duly and 
effectively authorized by ISL's Board .of Directors, 
subject to approval by its stockholders as required 
by law. 

c. ISL has delivered to PLESSEY copies 

of the following financial statements, all of which are 
• • 

true and complete and have been prepared in accordance 
with generally accepted accounting principles consistently 
followed throughout the periods indicated: 

(1) ISL's balance sheet as of 
December 31 , 1968.^certified by » 

including the notes thereto, which balance 
sheet presents a true and complete statement 
as of its date of the financial condition and 
assets and liabilities of ISL; 
r . (ii) The balance sheet of ISL as 

of December 31 ,‘1969 , attested to by 









ISL's controller which, to the extend of 

ISL"s knowledge, presents a true and complete 

statement as of its date of the financial 

• * • 
condition and assets and liabilities of ISL; 

(ill) A statement of ISL's profit and 

loss for the period from to 

| • • 

, certified by , 

Including the notes thereto, which fully and * 
accurately presents the results of ISL's 
operations for the period indicated, and 
(lv) A statement of ISL's profit and 
loss for the period from to 

, attested to by ISL's 
‘controller which, to the extent of ISL's 
knowledge, fully and accurately presents the 
results of ISL's operations for that period, 
d. Except as and to the extent reflected or 
reserved against in ISL's balance sheets described above, 
ISL, as of the date thereof, had no liabilities or 

i 

obligations (whether accrued,’ absolute, contingent or 
otherwise) of a nature customarily reflected in a cor¬ 
porate balance sheet prepared in accordance with generally 
accepted accounting principles, including, without limita¬ 
tion, any tax liabilities due or to become due and 

whether *• 

(i) Incurred in respect of or measured 
by ISL's income for any period prior to the 
close of business on » 1969, or 



> 

} 

A 

« 

. | 
i, 

■ r 

f 




i. 

i • 
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(ii) ' Arising out of transactions 
entered into, or any state of facts existing, 

• • « prior thereto. 

• • . • • •• 

„• •*, Since December 31, 1969, there has s 

not been: 

' (i) • Any chapge in ISL's financial 

condition, assets, liabilities or business, 
other than changes in the ordinary course of 
business. Operating* losses not in excess of 
$ for the period from 

1969 to the closing hereof shall not constitute 

. e • 

an out of the ordinary change of ISL's condition; 

(ii) Any declaration, setting aside 
or payment of any dividend or other distribution 
in respect of •ISL’s capital stock; 

(iii) Any increase in the compensation 
payable or to become payable by ISL to any of 
its officers, employees or agents other than 
normal wage raises for employees who are con- 


i 


iL 




sidered direct labor, or 

(iv) Any significant labor trouble 

* 

or any other event or condition of any character 
which has materially and adversely affected 
ISL*8 business. 

f. The accounts receivable shown on ISL's 
balance sheet of December 31 , 1969, are, in the 

reasonable judgment of ISL, collectible in the aggregate 
amount shown on that balance sheet, less a reserve of 
$15,000.00. ■’ 



r 
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g, . The inventories of ISL shown on its balsnce 

sheet of December 31 , 1969 or thereafter acquired by 

* . • 

ISL prior to the date of this Agreement, consist of 


items of a quality and quantity useable in the normal 
.course of ISL's business; the value of obsolete mater¬ 
ials or of materials below standard quality has been 
written down to realizable market value and the values 
at which such inventories are carried reflect ISL's 

. l ‘ 

normal inventory valuation policy of stating the inven¬ 
tory at cost, not in excess of market, all in accordance 
with generally accepted accounting principles. 

h. ISL has good and marketable title to all 
of its assets free and clear of all liens and encumbrances 



except liens and encumbrances resulting from a lending 
agreement between ISL and the First National City Bank, . 

a copy of which is attached hereto as Exhibit • j . 

ISL has not received notice of violation of any applicable 


zoning regulation, oridnance or other law, order, regula- , . 


tion or requirement relating to its operations or to its 

• • • 

owned or leased properties. * 

i. ISL has delivered to PLESSEY accurate lists 

* * 

and summary descriptions, certified by ISL to be correct 
to the best of its knowledge and belief, of the following: * 

* t • • 

(i) All real property owned of record 
•• • | , 

•' or beneficially by ISL and a brief description 

of the principal buildings and structures located 

thereon, and all leases of real property to which 


1ST., is a party: 







(ii) A copy of the agreement between 
ISL and the Government of Barbados, W.I.,-or 
its* instrumentality, b^ which it was agreed 
that ISL would not be obligated to pay any 
income or similar taxes to the Government of 
Barbados, W,I., for a- stated period of time 
and that thereafter the rate of income or 
similar tax would be restricted to a fixed 
rate. • 

(iii) Inventories of finished products 
and goods in process, materials, supplies, 

e 

machinery and equipment, as recorded in ISL's 

books of account and reflected in its balance 

sheet of December 31 ,1969. t 

(iv) • All United States and foreign 

patents, trademark and trade name registrations, 
• • ,, 
copyrights and copyright registrations which 

will not have expired on the date of closing, 

•• • 

all United States and foreign applications now 
• • 

l 

pending for patents, trademarks or trade name 
registrations or copyright registrations. 

(v) All licenses granted by or to 
ISL and all other agreements to which ISL is 
a party which may be in force as of the closing 
hereof and which relate in whole or in part to 
any items of the categories mentioned in the 
sub-paragraph immediately above or to inven¬ 
tions, discoveries, improvements, processes, 
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• formulae, trade secrets, ideas or other 
know-how, or labels,, whether owned by ISL 
or otherwise; 

(vi) All automobiles and trucks owned 
■ or leased by ISL; 

(vii) All insurance policies in force 
,' with respect to ISL covering all of its assets 
and operations; 

. (viii) All existing contracts and commitments 

' • 

of ISL involving payment by ISL of more than 
$1,000.00 or extending beyond May 31, 1970, t or 
otherwise materially affecting ISL's business, 
including all contracts made with sales represen- 
.. tatives. Except as shown on this list, ISL is 
not in default under any such contract or 
commitment; 

(ix) The names and current annual salary 
rates of all of ISL's officers and employees 
whose current annual salary rate is $10,000.00 
or more, together with a copy of any salary 
plan or plan of fringe benefits paid or payable 
to such persons, and 

(x) The name of each bank in which ISL 
has an account and the names of all persons 

i, % • 

authorised to draw thereon. 

.True and complete copies of all contracts, 
commitments or other agreements referred to above shall 
be delivered by ISL to Sinshoimcr, Sinshclmer and Dubin, 













Esqs., 660 Madison Avenue, New fork, New York, not later 
than fourteen (14) days prior to closing. 

I , • * . 

J. So far as la known to ISL, there la 

.1 

.no litigation, proceeding or government investigation 

pending, threatened or otherwise relating to ISL or to 

• • • 

Ita assets or business or to the transaction contemplated 

' • • • * 

by this Agreement, nor is there any basis known to ISL 
for any such action. 

k. All negotiations relative to this 
. Agreement and the transaction contemplated hereby have 
been carried on by ISL directly with PLESSEY, without 
the intervention of any person as the result of any act 
of ISL (and, so far as known to ISL, without the inter- 
' vention of any other person) in such manner as to give 
rise to any valid claim against either of the parties 

hereto for a brokerage commission or any like payment. 

*• 

11. PLESSEY hereby represents and warrants that 

It is a corporation duly organized and existing and in 

good standing under the laws of England and that the 
. • 

shares to be delivered by PLESSEY to ISL will be validly 
issued and outstanding fully paid and non-assessable. • 

PLESSEY further represents and warrants that the negotia- 

* • • 

0 

tlons relative to this Agreement and the transactions 

contemplated hereby have been carried on by PLESSEY 

directly with ISL, without the intervention of any 

* • 

persons as the result of any act of PLESSEY (and, so 
far as known to PLESSEY, without the intervention of 
any other person) in such mamrer as to give rise to any 






valid claim against either of the parties hereto for a 
brokerage commission or any like payment. 

. , 12. ISL hereby agrees that, pending the closing 
and except as consented to by PLESSEY in writing: 

a. ISL's business shall be conducted only 
in the ordinary course which shall not include the making 

of any commitment extending beyond the date of closing 

. > • 

other than with PLESSEY's written consent; 

: • : • ! 

b; No dividend or other distribution or 

.* • • • 

payment shall -be made or paid in respect of its capital 
stock; 


i~ 7 . 


• t 


c. No increase shall be made in the compen- 

• • • 

sation payable or to become payable by ISL to any officer, 

employee or agent except normal wage raises for employees 

considered to be direct labor; " 

. ‘ \,cJ 

d. No borrowing shall be made by ISL; 

a. No change shall be made in the banking 
arrangements reflected In Paragraph 10 (i) (x) hereof; 

f. ISL will use its best efforts to preserve 
its business organization, to keep available to PLESSEY the 
services of ISL's officers and'employees and to preserve 
for PLESSEY the good will of ISL's suppliers, customers 
and others having business relations with it; and 

g. ISL will duly comply with all laws 
applicable to it and to the conduct of its business. 


i 

I 

1 

I 
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13. All of PLESSEY* s obligations under this 
Agreement are subject to the fulfillment, prior to or 
at closing, of each of the following conditions: 

a* PLESSEY shall not have discovered 

• • 

any material error, mis-statement or omission in any of 
the representations and warranties made by 1SL; 

b. ISL's representations and warranties 
contained in this Agreement shall be deemed to have been 
made again as of the time of the closing and shall then be 
true in all material respects and ISL shall have performed 

and complied with all agreements required by this Agreement 

• ' , *\ 

to be performed or complied with no later than closing; 

c. The sale and transfer of its assets, bus- 
■ iness and good will and its change of name, as provided in 

this Agreement, shall have been approved by the holders of 

* • 

• • 

at least that percentage of ISt's outstanding stock as 
stay be required under the laws of Barbados, W.I.; 

d. The acquisition by PLESSEY of ISL's assets 
business and good will as provided in this Agreement shall 
have been approved, if necessary, under the laws of England, 
by the prescribed percentage of PLESSEY 1 s shareholders; 

e. PLESSEY shall have been furnished with 
an opinion dated the closing date of counsel for ISL, 









(i) ISL is a corporation duly or- 

* * ’ I •, 

ganized, validly existing and -in good standing 
under the laws of Barbados, W.I.; 

' (ii) The execution, delivery and 

performance of this Agreement by ISL have been 

• • • 

duly authorized and approved by all requisite 

■ • 

action of ISL’s Board of Directors and stockholders 

i • 

and that this Agreement has been duly executed and 
delivered by ISL and constitutes the valid and 
binding obligation of ISL in accordance with its 


terms; 


(lit) 


The consents to the sale, con¬ 


veyance, transfer and delivery by ISL of any of 
its assets which may be required under the provisions 
of any lending agreement or lease have been duly 


given; and 


Except as may be specified by 


such counsel, that they do not know of any litiga¬ 
tion, proceeding or governmental investigation 
pending or threatened against or relating to ISL, 
its properties or business, or the transaction con¬ 
templated by this Agreement, or of any legal imped- % 

iment to the operation by PLESSEY of ISL's proper- 

• • 

ties and business in the ordinary course. 


f. PLESSEY shall have been furnished with 


. legal opinions or other evidence in form and substance • 

• ^ satisfactory to PLESSEY to the effect thac at the tiT.e r * 

• / of closing ISL had good and marketable title to the • 
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properties reflected on its balance sheet as of 

December 31 , 1969, free and clear of all liens and 

encumbrances subject only to the exception mentioned 

in paragraph 10 above pertaining to a bank lending 

agreement and that the instruments of conveyance and 
• 

transfer executed and delivered by ISL at the closing 
are valid in accordance with their terms and effectively 
Vested in PLESSEY good and marketable title, subject 
only to the aforementioned exception, to all of the 
property of ISL and its business and good will as con-. 

templated by this Agreement. 

g. PLESSEY shall have received an 
opinion dated the closing of its counsel, Carrington 
and Sealy, to the effect that all of the instruments of 
conveyance and transfer being delivered by ISL to PLESSEY . 

are satisfactory to them. 

1A. All of the obligations of ISL under this 

Agreement are subject to the fulfillment no later than 
closing of each of the following conditions: 

a. ISL shall not have discovered any 
material error, mis-statement or omission in the rep- # 
reservations and warranties made herein by PLESSEY. 

b. PLESSEY's representations and warranties 
contained in this Agreement shall be deemed to have been 
made again as at the time of closing and shall be true 

in all material respects and PLESSEY shall have complied 
with all agreements and conditions required by this 
Agreement to have been performed or complied with no 
later than closing. 

fls 
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e. PLESSEY shall have dellever Co ISL an 
opinion dated Che closing dace of PLESSEY's counsel, 

Herbert Oppenheimer, tfathan & Vandyk, Co Che effecc that:’ 

‘ <i) PLESSEY is'a corporation duly organ¬ 

ized and existing and is in good standing under 
Che laws of England; 

(ii) The execution, delivery and performance 
of this Agreement by PLESSEY have been duly auth¬ 
orized and Chis Agreement has been duly executed 
and delivered by PLESSEY and constitutes Che valid 
and binding obligation of PLESSEY in accordance 
with its terms; 

(iii) PLESSEY's ordinary shares to be deliv¬ 
ered Co ISL under this Agreement shall have been 

# 

validly issued' and be fully paid and non-assessablc; 

(iv) The undertaking provided for in Para¬ 
graph 2 hereof has been duly executed and delivered 
and is binding and effective according to its terms. 

i, • • 

15. Should PLESSEY. notify ISL at least fourteen 

(14) days prior to the closing hereof that it elects to have 

• . • ! 

• • 

ISL comply with or join with PLES.SEY in complying with any 
bulk sale procedures it considers applicable hereto, ISL 
shall take all steps appropriate thereto. * 

16. PLESSEY may assign this Agreement to a sub- 

.1 

sidiary corporation,, in v/hich event PLESSEY*s sole obligations 
hereunder shall be to issue and make available to its subsid¬ 
iary a certificate or certificates for sufficient numbers of 

• • • 

its ordinary shares as may be required to be delivered to 
ISL under the terms of this Agreement, to make available as 







.1 . n .... i. i ■ .. "* . . . 111 ' '■ 

. # 

. 

provided above Che sun of*Six Hundred Thousand ($600,000.00) 

Dollars for the operation of the business during the measuring 
year.and to deliver its undertaking as provided in Paragraph 2 
hereof.. • 

• . * . * t 

i • * 

< 17. Should any representations or warranties by / 

• # ' * • 

1SL prove to be inaccurate or untrue, PLESSEY may, in addition 
to any other remedies available to it, diminish any further 

•» ' 

payments or distributions to ISL by an amount sufficient to 
cover the damage sustained by reason of the misrepresentation 
or breach of warranty. • i - . 

18. It is expressly understood by the parties chat 

,• , • t 

in the event that the exchange by ISL of its assets for ordin¬ 
ary shares of PLESSEY is not deemed by the appropriate taxing 

authorities as a tax-free exchange or in the event chat those 

. • • • 

shares are burdened by interest equalization tax under the 
United States Internal Revenue Code, ISL may at any time prior 

• • . i * 

* * i 

to the receipt of any additional shares It may have earned 
by reason of the profits of the operation during the measuring 
year elect to receive such additional compensation in United 
States dollars rather than in ordinary shares of PLESSEY, in 
which event each ordinary share of PLESSEY shall be valued at 
$4.80 United States currency. . 

i t ! *. 

19. It is expressly understood by ISL that this 
Agreement is subject to the approval of the Dank of England. 

PLESSEY shall use all reasonable efforts to obtain such 
approval by the time fixed by Paragraph 7 for closing but if 

* ' ' 

such approval has not then been received PLESSEY may elect to 
postpone the closing for a period not in excess of thirty (30) 

■1 
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* • 

days beyond the date originally set for the closing. 

Should the Bank of England decline to approve this Agreement, 
the Agreement shall be null and void and neither party shall 

have any claim against the other. 

• . ; «. 

IN WITNESS WHEREOF, the parties hereto have duly 
Executed this Agreement on the day first above written. 


THE PLESSEY COMPANY LIMITED 


INTERNATIONAL SCIENTIFIC LTD. 
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Plaintiff’s Exhibit No. 2 


AGREEMENT dated the 


day of 


S*V~ K 


,1970 


by and between THE PLES3EY COMPANY LIMITED, a corporation 
organized and existing under the laws of England (herein¬ 
after referred to as "PLESSEY") and INTERNATIONAL SCIENTIFIC 
LTD., a corporation organized and existing under the laws 
of Barbados, Vest Indies (hereinafter referred to as "ISL"). 

WHEREAS, . ISL desires that all of its properties 
be sold to PLESSEY on■the terms hereinafter set forth; and 
WHEREAS, PLESSEY desires to acquire all of the 

properties of ISL on the terms hereinafter set forth; 

. • . 

» * 

NOW, THEREFORE, in consideration of the premises 
and the mutual covenants hereinafter contained and other 
good and valuable considerations by each of the parties 
to the other In hand paid, receipt of which is hereby 
acknowledged, it is mutually agreed as follows: 

1. ISL hereby agrees that, subject to the terms 
and conditions of this Agreement, ISL will sell, convey, 
transfer and deliver to PLESSEY, at the closing hereof, 

#■* ' 

all of ISL’s then existing assets and business including 

all of ISL’s good will and its right to the use of its 

name. The assets so to be sold, conveyed, transferred 

and delivered shall include those owned by ISL on 
' • 

December 31, 1969 balance sheet with only such changes 
therein as shall have occurred In the ordinary course 
of ISL's business between December 31, 1969 and the 
closing, or otherwise as may be consented to or approved 
by PLESSEY in writing. Without limitation of the fore- 
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going provisions, the aforesaid sale, conveyance and 
transfer shall Include all of the following, if any: 
all of ISL's rights.end interests in, to and under all 
patents, patent applications, trademarks, trademark 
'registrations and applications therefor, copyrights, 
copyright registrations and applications therefor, issued 
or pending, all trade names, labels and other trade rights, 
whether or not registered, all inventions, discoveries, 
improvements, processes, formulae, trade secrets, ideas, 
and other know-how, whether patentable or not, and all shop 
rights, licenses and other agreements (including agreements 
with ISL's employees) relating in whole or in part to any 
of the foregoing. 


2. PLESSEY hereby agrees that, at the closing, 

subject to the terms and conditions of this Agreement, 

and in consideration for the aforesaid sale, conveyance, 

transfer and delivery, PLESSEY will deliver to ISL a check 

for One Hundred and Eighty Thousand ($180,000.00) U.S.DOLLARS 

« ^ — 

drawn by PLESSEY to ISL; and PLESSEY shall deliver to ISL 

an undertaking whereby PLESSEY assumes and agrees to pay, 

perform and discharjgc all debts,' obligations, contracts and 

0 

• • 

liabilities of ISL, whether accrued, absolute, contingent • 
or otherwise but only if such debts, obligations, contracts 
and liabilities arc reflected on the December 31, 19C9 
balance sheet of ISL, or if they were Incurred in the 
ordinary course of ISL's business between December 31,1969 

• t 

• I 
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and closing, provided, however, thac PLESSEY shall not 

assume nor does it agree to pay any obligation evidenced 

* • • 

by convertible debentures issued by ISL nor any expenses 
of redemption or premiums which are necessitated by any 
such redemptions. • **' • 

- -- * 3. - ISL hereby agrees that, at the closing,it 

will deliver- to PLESSEY such deeds, bills of sale, endorse** 
ments, assignments, and other good and sufficient instru¬ 
ments of conveyance and transfer, in form satisfactory to 
PLESSEY'S counsel, Sinsheimer, Slnsheimer & Dubin, Esqs., 

• as shall be effective to vest in PLESSEY good and marketable 

title to the assets and business to be sold, conveyed, 

% • 

transferred and delivered hereunder, all as provided in 
this Agreement, and all of ISL's contracts and commitments, 
books (except minute and stock books^' which shall be and 
remain available at all reasonable times for PLESSEY'S 
inspection), records and other data relating to its assets, 
business and operations, including, without limitation all 
its notebooks and other records relating to inventions, 
discoveries, improvements, processes, formulae, trade 
secrets, ideas, or other know-how whether patentable or 
not, and trademarks, tradenames or copyrights, whether 
registrable or not; and that, simultaneously with such 
jj delivery, all such steps will be taken as may be required^ 
jj to put PLESSEY in actual possession and operating control 
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Of such assets and business. All such records, data and 
other documents shall remain available at all reasonable 
times for ISL f s inspection. 

4. ISL hereby agrees that, from time to time, 
at PLESSEY'S request and without further consideration, 
ISL will execute and deliver such other instruments of 
conveyance and transfer and take such other action as 
PLESSEY reasonably may require more effectively to convey, 
transfer to and vest in PLESSEY, and to put PLESSEY in ’ 
possession of, any property to be sold, conveyed, trans¬ 
ferred and delivered hereunder, and, in the case of con¬ 
tracts and rights, if any, which cannot be transferred 
effectively without the consent of third parties which is 
obtainable, ISL agrees to use its best efforts to assure 
to PLESSEY the benefit thereof. Nothing herein to the 
contrary, it shall be essential*to the closing of this 
Agreement that ISL obtain and deliver to PLESSEY at the 
time of closing the consent by the Barbados government 
or its instrumentality to the assignment of ISL's lease 
to PLESSEY and to the continuation of all of the terms of 
that lease. It shall also be essential that ISL deliver 

I 

at closing the consent by Granite Leasing Corp., or its 
appropriate affiliate, to the assignment of ISL's equipment 
le^es to PLESSEY, an acknowledgment of PLESSEY'S right to 
ootain title to all of the equipment heretofore leased to 
ISL by Granite Leasing Corp. or its affiliate upon the 

• 

. • *• * 
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• compliance by PLESSEY of all of the terma of the lease 

«,* % 

remaining to be performed, and an estoppel letter from 
Granite to the effect that all of the lessee's obligations 

. i 

to the date of closing have been performed. 

. ' ■ : * * ./ 

5. . Paragraph 6 hereof provides that ISL will 

be entitled to certain additional money depending upon the 
amount of profits derived from the assets being acquired 
hereby during the year commencing on the first day of the 
first calendar month after closing (hereinafter called 
"the measuring year"). , in order to allow those assets ^ 
to generate profits during the measuring year, PLESSEY 
hereby agrees that for that period it will: 


a. Make available to the business within 
one week after closing funds totalling not less than Six 
Hundred Thousand ($600,000.00) U.S.Dollars; 

b. Continue ISL'S business in good faith, 


3 


itself or through a subsidiary, ^ ■■ • 

c. Continue all agreements between ISL and 
sales representatives in the United States for the measur- 
in g year except for those agreements which are terminated 
for cause, and 


d.y T he pr esent management of ISL shall 


operate the business during th 


V_ A* 
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• directive issued by the directors of Plessey shall be **• ^ ^ _ 

C-^«—3 I 

complied with. Should Plessey propose any course of . <f 

• # * \s _ 0 

action which would be detrimental to profits during the 

measuring year ISL management shall have the option of . 

requiring prior to commencement of such course of action 
that the net additional expenditure of ISL in pursuing 
such course over and above what it would have incurred 
if it had not pursued such course be excluded in determin¬ 
ing profits. | Notwithstanding the foregoing, if ISL 
profits are not at least Fifteen Thousand ($15,000) U.S. 

Dollars per month in any full months c ommenc ing withjthe_ 
third calendar month of the measuring yeari, this ’sub- 
paragraph shall no longer apply and Plessey shall have the 
right to assume full management responsibilities. In j 
such event, however, Plessey shall be obligated to continue 
the business of ISL during the measuring year in good 
faith. ' 

6. If during the -measuring year the profits 
/ • 

(as defined below) derived from the assets being acquired 
total Three Hundred and Sixty Thousand ($360,000.00) U.S. 
Dollars, or more, PLESSEY shall deliver to ISL not later 
than ninety (90) days thereafter a check in the amount of 4 
One Million Two Hundred and Sixty Thousand ($1,260,000.00) 

U.S.Dollars drawn to ISL. * Should tha profits be less 


I 
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than Three Hundred and Sixty Thousand ($360,000.00) U.S. . 

Dollars during that' period, PLESSEY shall deliver to 1SL 

not later than ninety (90) days thereafter a check drawn 

to ISL, In an amount which bears the same ratio to One 

Million Two Hundred' and Sixty Thousand ($1,260,000.00) U.S. 

• • 

Dollars that the amount of profits for the measuring year 
bears to Three Hundred and Sixty Thousand ($360,000.00) 
Dollars. If no additional money is payable or if the 
business shall be unprofitable ISL shall nevertheless be 
entitled to retain the One Hundred and Eighty Thousand 
($180,000.00) U.S.Dollars paid to it at closing. 

"Profit" as used in this paragraph 6 is 
intended to and shall include only income or losses (before 
any taxes measured by income) actually generated by deploy¬ 
ment of the assets of ISL such deployment being principally 


in the manufacture and sale of memory p 


tains 


and memory 


3taclcs and shall not include income or losses resulting 
from changes in accounting methods, practices or procedures, 
Accordingly, profits’shall be computed In accordance with \ 


generally accepted accounting principals applied consist¬ 
ently with those applied by 1ST in the past except that: 

^ ' A) There shall be no write down or charges' 

to profits resulting from facts established to have oc¬ 
curred during years prior to thd measuring year; 

B) No charge shall be. made to profit for 
any expense of Plessey such as managerial services or 
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addi tion 1 or new acc ounting systems or any other services 
furnished or proposed to be furnished to ISL by PLESSEY 
which would not have been sust ai ned b y IS L h ad ISL con- 
tinued the busine ss d uring the measu ring year unless_ISL 
management agrees that an y such char ge for services shall 
be made to ISL; 

6> Depreciation shall be charged on the 
same basis as charged heretofore by ISL utilizing the same 

useful lives and rates; 

The cost of all research and develop¬ 
ment, training^and engineering instituted by ISL management 
during the measuring year will be charged against proj.it 

as such c.osts are incurred; 

• • • * • * 

Any sale generated by PLESSEY or made 
by ISL to PLESSEY shall be at the same prices charged by 
ISL to other customers except there shall be deducted 87. 
of Barbados f.o.b. prices for all sales generated by or 
made to PLESSEY for which no commission is to be paid to 

a salesrepresentative; 

2 No charge shall be made against gross 

_ t of the funds made available to the 

business under thgL Paragraph 5(a) hereof, 

(g) J As a general guide items of the nature 

shown as cost of doing business on the ISL proforma income 

I 

statement which is attached hereto as Exhibit shall be 
considered proper charges against income for purposes of 

J 

this Paragraph 6. 
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7. The closing of this transaction shall.take 

t 

place at a location in Bridgetown, Barbados, W.I. f * to be 


selectci - by PLESSEY at 


1970. 


Either party, however, may by written notice to the other 
received not later than ten (10) days before that date 
postpone the closing to a date not beyond fourteen (14) 
days after the closing date fixed by this paragraph and 
PLESSEY may extend the closing to a date thirty (30) days 
after the closing date fixed by this agreement if the Bank 
of England approval has not as yet been received in accord¬ 
ance with Paragraph 19 hereof. If closing is not con¬ 
summated because approval by the Bank of England has not 
been received within the period herein described, this 
Agreement shall terminate without liability of any kind on 
the part of either ISL or PLESSEY. 

• • • 

8. ISL hereby agrees that it will duly convene 
a meeting of the holders of its common stock to be held 
prior to the date of closing for the purpose of voting 
upon the sale of its assets in, accordance with this Agree¬ 
ment and in order to change its name. 

• 9. PLESSEY hereby agrees that it will take al!l 
such actions prior to the date of closing as may be re¬ 


quired in order to acquire the assets of ISL on the terns 


provided in this Agreement and in order to issue and de- 


'/f\ 


liver to ISL at the closing certificate or certificates of 


i 










its ordinary shares required thereby. 

10. ISL represents and warrants: 

. % * 

a. That ISL is a corporation duly organ¬ 
ized, validly existing and in good standing under the laws 

of Barbados, W.I., and that it has corporate power to 
• • 
carry on its business as it is now conducted. 

b. That the execution, delivery and per¬ 
formance of this Agreement by ISL, including, without 
limitation, the sale, conveyance, transfer and delivery 
contemplated hereby have been duly and effectively author¬ 
ized by ISL's Board of Directors, subject to approval by 
its stockholders as required by law. 

c. ISL has delivered to PLES3EY copies 
of the following financial statements, all of which are 
true and complete and have been prepared in accordance 
with generally accepted accounting principles consistently 
followed throughout the periods indicated: 

(1) ISL's balance sheet as of 
December 31, 1968, certified by Price 
Waterhouse & Co. including the notes 
thereto, which balance sheet presents a 
true and complete statement as of its 

t 

date of the financial condition and 

assets and liabilities of ISL; 

• • . 

(ii) The balance sheet of ISL 
as of December 31, 1969, attested to by 
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•' ISL's controller which, to the extent of 
ISL's.knowledge, presents a true and 
complete statement as of Its date of the 
financial condition and ass'- ;s and liabil¬ 
ities of ISL; . 

• % * * • 

(iii) A statement of ISL's . 
profit and loss for the period from 
. January 1, 1968 to December 31, 1968, 

. certified by Price, Waterhouse & Co., 
including the notes thereto, which fully 
and accurately presents the results of 

i 

ISL's operations for the period indicated, 
and 

e 

,(iv) A statement of ISL's 

profit and loss for the period from 

January 1,•1969 to December 31, 1969, 

• • • • . 
attested to by ISL's controller which, 

to the extent of ISL's Knowledge, fully 

and accurately presents the results of 

ISL's operations for that period. 

d. Except as and to the extent reflected or 
reserved against in ISL's balance sheets described above,* 
ISL, as of the date thereof, had no liabilities or obliga¬ 
tions (whether accrued, absolute, contingent or otherv/isc) 










of a nature customarily reflected in a corporate balance 
sheet prepared in accordance with generally accepted 

accounting principles, including, without limitation, any 

• * 

tax liabilities due or to become due and whether 

(i) Incurred in respect of or 
measured by ISL's income for any 
period prior to the close of business 
on December 31, 1969, or 

(ii) Arising out of transactions 
entered into, or any state of facts ex¬ 
isting, prior thereto. 

i 

e. Since December 31, 1969, there has not been 

(i) - Any change in ISL's financial 
condition; assets, liabilities or business, 
other than changes in the ordinary course 

of business, the sale of the property 

( 

which has been the residence of E. Alan 
• • 

Kovar, and the writing off of approx- 
• • 

imately Twenty Thousand ($20,000.00) 

U.S.Dollars of testing equipment. 

Operating losses not in excess of $ 

• I 

for the period from December 31, 1969 
to the closing hereof shall not con- 
. stitute^ an out of the ordinary change 
• of ISL's condition; 

(ii) Any declaration, setting 
aside or payment of rny dividend or 
other distribution in respect of 
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. XSL. 1 * capital stock; 

... . t* (111) Aay Incr ease in the compen** 

■ . • • • • * 

•■tioo payable or to become payable by 

ISI* to any of its officers or agents, 

any wage increases for employees who 

«re considered direct labor, other 

than normal wage raises, or any Increases 

compensation payable or to become 

payable to other employees taken as a 

(roup in excess of Ten Thousand ($10,000.00) 

®»S»Dollars ta ken on an annual rate. 

• <iv) Any significant labor trouble 

•or any ether event or condition of any 

character which has materially and 

diversely affected ISL's business. 

: • • • • 

♦ 

***« accounts receivable shown on ISL's 
balance sheet of December 31, 1969, are, in the reasonable 
Judgment of ISL, collectible in the aggregate amount shown 
on that balance sheet, less a reserve of $15,000.00. 

• g. The inventories of ISL shown on its balance 
sheet o£ December 31, 1969 or thereafter acquired by ISL 
prior to the date of this Agreement, consist of items of a 
quality and quantity useable in the normal course of ISL's 
business; the value of obsolete materials or of materials 
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below standard quality has been bitten down to realizable 
market value and the values at which such inventories are 
carried reflect ISL's normal inventory valuation policy 
of stating the inventory at cost, not in excess of market, 
all in accordance with generally accepted accounting 
principles. ' 

h. ISL has good and marketable title to all of 
its assets free and clear ‘of all liens and encumbrances 
except liens and encumbrances resulting from a lending 
agreement between ISL and the Canadian Imperial Bank, a 
copy of which is attached hereto as Exhibit 
ISL has not received notice of violation of any applicable 
zoning regulation, ordinance or ocher law, order, regula- 
tion or requirement relating to its operations or to its 
owned or leased properties. 

i. ISL has delivered to PLESSEY accurate lists 
and summary descriptions, certified by ISL to be correct 
to the best of its knowledge and belief, of the following: 

(i) All real property owned of record 

• ' • 

or beneficially by ISL and a brief description 
• of the principal buildings and structures 
located thereon, and all leases of real 
property to which ISL ir a party; 

1 (ii) a copy of the Notification 
of Approved Export Status issued to ISL 
by the Government of Barbados, W.I., or 
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iCs instrumentality. 

(iii) Inventories of finished 
products and goods in process, materials, 
supplies, machinery and equipment, as 
recorded in ISL's books of account and 
reflected in its balance sheet of 
December 31, 1969. 

• (iv) If any, all United States and 
. foreign patents, ’trademark and trade name 
registrations, copyrights and copyright 
registrations which will not have ex* 
pired on the date closing, all United 

States and foreign applications now 

• ' . *,/ 

pending for patents, trademarks or . 
trade name registrations or copyright 
registrations. 

. . (v) If any, all licenses granted 

by or to ISL and all other agreements 
to which ISL is a party vrhich may be in 
force as of the closing hereof and which 
relate in whole or in part to any items 
of the'categories mentioned in the sub¬ 
paragraph inmediately above or to inven¬ 
tions, discoveries, improvements, proc¬ 
esses, formulae, trade secrets, ideas 
or other know-how, or lgbels, whether 
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owned by ISL or otherwise; 

• . » 

j_(vi) All automo'blles and trucks 

owned or leased*(whether by written or 
oral agreements) by ISL; 

(vii) All insurance policies in 
fore'! with respect to ISL covering all 
of its assets and operations; 

(viii) All existing contracts and 

• • • * 

commitments of ISL involving payment by 
ISL of more than $1,000.00 or extending 
beyond May 31, i970, or otherwise materially 
affecting ISL's business, including all 
contracts made with sales representatives. 
Except as shown on this list, ISL is 
not in default under any such contract 
or commitment; 

(ix) The names and current annual 
salary rates of all of ISL*s officers and 
employees whose current annual salary 
rata is $10,000.00 or core, together 
with a copy of any salary plan or plan 

of fringe benefits paid or payable to 
such persons, and 

(x) The name of each bank in 
which- ISL has an account and the names of 
all persons authorized to draw thereon. 
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True and complete copies of all contracts, 
commitments or other agreements referred to above shall 
be delivered by ISL to Sinsheimer, Sinsheimer and Dubin, 
Esqs., 660 Madison Avenue, New York, New York, not later 
than fourteen (14) days prior to closing. 

• 3 So far as is known to ISL, there is no 

litigation, proceeding or government investigation pending, 

threatened or otherwise relating to ISL or to its assets 

or business or to the transaction contemplated by this 

Agreement, nor is there any basis known to ISL for any 

such action. ISL has made known to PLESSEY that it may 

pursue a purported cause of action against Data 100 Inc. , 

which cause of action shall rot be considered an asset of \ 

ISL for purposes of this Agreement. -^ 

k. All negotiations relative to this Agreement 

and the transaction contemplated hereby have been carried 

on by ISL directly with PLESSEY, without the intervention 

of any person as the result of any act of ISL (and, s<? far 

• • 

as known to ISL, without the intervention of any other 

person) in such manner as to give rise to any valid claim 

against either of the oarties hereto for a brokerage com- 

.1 

mission or any like payment. 


• . 11. PLESSEY hereby represents and warrants that 

it is a corporation duly organic sc and existing and in 
good standing under the laws of England. PLESSEY further 
represents and warrants that tha negotiations relative to 
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this Agreement and the transactions contemplated hereby 

have been carried on by PLESSEY directly with ISL, without 

• % 

• • 

the intervention of any persons as the result of any act 
of PLESSEY (and, so far as known to PLESSEY, without the 
intervention of any other person) in such manner as to 
give rise to any valid claim against either of the parties 
hereto for a brokerage commission or any like payment. 

12. ISL hereby agrees that, pending the closing] 
and except as consented to by PLESSEY in writing: 

. a. ISL's^ business shall be conducted 

only in the ordinary course which shall not include the 
making of any commitment, other than normal sale and 
purchase commitment.s, extending beyond the date of closing 
other than with PLESSEY's written consent; 

b. No dividend or other distribution 
or payment shall be made or pal'd in respect of its capital 
stock; 

c. Np increase shall be made in the 
compensation payable or to become payable by ISL to any 
officer or agent, to any employees who are considered 
direct labor other than normal wage raises or to any other 
employees, taken as a group, in excess of Ten Thousand 
($10,000.00) U.S.Dollars taken on an annual basis. 

r 

d. . ISL shall nat increase its borrow-; 

ings as shown on its December 31, 195.9 balance sheet; 

e. No change shall be made in the 

• » 

. * * 

bar.kirg arrangements reflected in graph 1C (i)(x) 
hereof; 
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f. ISL Will use its best efforts to 

preserve its business organization, to keep available to 

PLESSEY the services of ISL’s officers and employees and to 

preserve for PLESSEY the good will of ISL 1 s suppliers, 

customers-apd others having busipess relations with it; and 

0 • 

• • •• g. ISL will duly comply with all laws 

-applicable to it an<i to the conduct of its business, 

• • t 

, • 

13. All of PLESSEY's obligations under this 
Agreement are subject to the fulfillment, prior to or at 
closing, of each of the following conditions: 

. a. 


\ 

y 


P LESSEY s hall not have discovered any 
material error, nis-stctement oromission in any of the 
representations and warranti es made by_ISLj_ 


b. ISL's representations and warranties 
contained in this Agreement shall be deemed to have been 
made again as of the time of the closing and shall then be 
true in all material respects and ISL shall have performed • 
and complied with all agreements required by this Agreement 
to be performed or complied with no later than closing; 

c. The sale and transfer of its assets, 
business and good will and its change of name, as provided 
in this Agreement, snail have been approved by the holders of 
at least teat percentage of ISL's outstanding stock as 
nay be required under the lav/s of Barbados, W.I.; 

. d. PLESSEY shall have been furnished with 
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an opinion dated the closing date of counsel for ISL, 
Sonnenschein, Levinson, Carlin, Nath & Rosenthal, to the 
effect that:' * . 

(i)• ISL is a corporation duly 
organized, validly existing and in good 

• • 

standing under the laws of Barbados, W.I.;‘ 
(il) The execution, delivery and 
performance of this Agreement by ISL have 

• t 

been duly authorized and approved by all 
requisite action of ISL’s Board of Directors 
. and stockholders and that this Agreement 
has been duly executed and delivered by 
ISL and constitutes the valid and binding 
obligation of ISL in accordance with its 
terms; 

till) The consents to the sale, 

, conveyarice, transfer and delivery by ISL 
of any of its assets which may be required 
under .the provisions of any lending agreement 
or lease have been duly given; and 

(iv) Except as may be specified by 
such counsel, that they do not know of any 
litigation, proceeding or governmental 
Investigation pending or threatened 
against c\* .-elating to ISL, its properties 
or business, or the transaction contemplated 
by this Agreement, or of any legal impediment 
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to the oper-wion by PLESSEY of ISL's properties 
and business in the ordinary course. 

• • ‘ • 

a.. PLESSEY shall have been furnished with 

evidence in fora and substance satisfactory to PLESSEY to 

the effect that at the time of closing ISL had good and 

marketable title to the properties reflected on its balance 

sheet as of December 31, 1969, free and clear of all liens 

and encumbrances subject only-to the exception mentioned 

in paragraph 10 above pertaining to a bank lending agree- 

ment and to any equipment leases where the covered equipment 

has been accounted on the ISL balance sheets as assets of 

ISL, and that the instruments of conveyance and transfer 

executed and delivered by ISL at. the closing are valid in 

.1 

accoroance with their terns and effectively vested in 
PLESSEY good and marketable title, subject only to the 
aforementioned exception, to aj.1 of the property of ISL 
and its business and good will as contemplated by this 
Agreement. • 

* 

f. PLESSEY shall have received an opinion dated 
the closing of its counsel, J.I.' NICHOLS & CO., to the 
effect that all of the-instruments of conveyance and trans¬ 
fer being delivered by ISL to PLESSEY are satisfactory to 
them. 

14. All of tr.3 obligations of ISL under this 
Agreement are subject to the fulfillment no later than 
closing - of each of the follcvring conditions: 
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-■." — Hi sha11 ’SS?. have discovered any 

| Batat1 * 1 “ ror '_ or ouieaion 1„ eh. renre- 

•sentations and warranties -rue herein by PLESS2Y. 

b. PLESSEY'S representations and warrant!#] 

' -U he deened to have been 

hgain ts at the ttaa of c losing end shail be true 

l" 811 MtCrU1 - «« .s»«U have copied 

V ‘ aU asree = e "“ and conditions required by this 

^reenent to have been period or copied with no later 
than closing. 

*' jPLESSEY shall have delivered to 1SL 
opinion dated the closing date of PLESSEY’S counsel 
Herbert Oppenheirer. Nathan g Vandyk. to the effect that: 

^ PLE9SEV is a corporation duly 
organised and existing and is in g ood 

• ' standing under the laws of England; ' 

<U) Thi execution, delivei-y and 

perforoance of this Agreenent by peessey 

have been duly authorised and this Agree- 
• " ent has bean ** executed and delivered 
ty PLESS2Y and eeoetltutes the valid and 
binding obligation of PLESsey i„ accord- 
anerwith its terms; • 

■ . (ill) The undertaking provided for 

1- Paragraph 2 hereof has beer, duly ex- 


ecuted end delivered eid <t x,- j- 

w, “ tncl is binding and 


. effective according to its term... 


7 
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15. Should PLESSEY notify ISL at least fourteen 


(14) days prior to !the closing hereof that it elects to 
have ISL comply with or .loin with PLESSEY in complying 
with any bulk sale procedures it considers applicable 
hereto, ISL shall take all steps appropriate thereto. 


• .16. PLESSEY may_assign—this Agreement to a sub- 

• ' " • 

sidiary corporation, in which event PLESSEY'S sole 

obligations hereunder shall be to make available to its 

subsidiary sufficient money as may be required to be paid 

to ISL under the te^ic of this agreement, to make available 

as provided above the sum of Six Hundred Thousand 

($600,000.00) Dollars for Che operation of the business 

during the.measuring.year end-to deliver its undertaking as 

(* 00 ,**- 9 .*) 

provided in Paragraph 2 hereof. 


17. Should any representations or warranties 
by ISL prove to be inaccurate or untrue, PLESSEY may, in 
addition to any other remedies available to it, diminish 
any further payments to ISL by an amount sufficient to 
cover the damage sustained by reason of the misrepresent¬ 
ation or breach of warranty. 


18. It is expressly understood by ISL that this 
Agreement is subject to the approval of the Bank of England 
PLESSEY shall use all reasonable efforts to obtain such 
approval. 
















IN WITNESS WHEREOF, the parties hereto have 

duly executed this Agreement on the day first above 

• • • # 

written. • ; • 

* • 

the plessey company limited 
’ •By 


INTERNATIONAL SCIENTIFIC LTD. 














*A 


Plaintiff's Exhibit No. 3 


AGREEMENT dated the V'* day of trd/tO/fSiy #1970 

. . / . * * 

.by and between THE PLESSEY COMPANY LIMITED, a corporation 
organized and existing under the laws of England (herein- ' 

* • . a 

after referred to aa "PLESSEY") and INTERNATIONAL SCIENTIFIC 
LID., a corporation organized and existing under the laws. 

of Barbados, West Indies (hereinafter referred to as "ISL"). 

• • , • • 

WHEREAS, ISL desires that all of its properties 
. be sold to PLESSEY on the terms hereinafter set forth; and 
WHEREAS, PLESSEY desires to acquire all of the 
properties of ISL on the tents hereinafter set forth; 

MOW, THEREFORE, in consideration of the premises 
and the mutual covenants hereinafter contained and other 
good and valuable considerations by each of the parties 
to the other in hand paid, receipt of which is hereby 
acknowledged, it is mutually agreed as follows: 

• 1, ISL hereby agrees that, subject to the terms 1 

• • * * 

and conditions of this Agreement, ISL will sell, convey, 

transfer and deliver to PLESSEY, at the closing hereof, 

■ • 

all of ISL's then existing assets and business including 
all of ISL's good will and its right to the use of its 
name. The assets so to be sold, conveyed, transferred ' 
and delivered shall include tt>o.se owned by ISL on 
December 31, 1969 balance sheet with only such changes 
therein as shall have occurred in the ordinary course 

t . , 

of ISL's business between December 31, 1969 and the 

* # 
closing, or otherwise as may be consented to or approved 

by PLESSEY in writing. Without limitation of the fore- 


*UlNTlfrj 




• ***%£•, 


• • .a 








. • • ■ . • ! —• . .. • . 

going provisions, the aforesaid sale, conveyance and 
transfer shall include all of the following, if any: ' 

•11 of ISL's rights and interests in. to and under all • 
patents, patent applications, trademarks, trademark 
registrations and applications therefor, copyrights, 
copyright registrations end applications therefor, issued 
or.pending, all trade na mes, labels and other trade rights, 
whether or not registered, all inventions, discoveries, 
improvements, processes, formulae, trade secrets, ideas, 
ar.d other know-how, whether patentable or not, and all shop 
rights, licenses and other agreements (including agreements 
with ISL's employees) relating in whole or in part to any 
of the foregoing. 

• i 

, • 

2. PLESSEY hereby agrees that, at the closing, 

subject to the terms and conditions of this Agreement, 

•nd in consideration for the aforesaid sale, conveyance, 

transfer and delivery, PLESSEY will deliver to ISL a check 

for One Hundred and Eighty Thousand ($180,000.00) U.S.DOLLARS 

drawn by PLESSEY to ISL; and PLESSEY shall deliver to ISL 

an undertaking Whereby PLESSEY assumes and agrees to pay, 

perform and discharge all debts, obligations, contracts and : 

liabilities of ISL, whether accrued, absolute, contingent 

or otherwise but only if such debts, obligations, contracts 

and liabilities are reflected on the December 31, 1969 

balance sheet of ISL, or if they were incurred in the. • 

ordinary course of ISL's business between December 31,1969 
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y:;- ' 

• • , 

.* • •» 

I 

1 .* * 


• and closing, provided, however, that PLESSEY shell not 

J ^ 

' * * # * 1 1 

assume nor does 1c agree Co pay any obligation evidenced 

• <• 

j ‘ 

by convertible debentures Issued by 1SL (other than Inter M 

• 

! l. • " I 

provided therein to the closing hereof) nor any expenses 

* . • • 


pi redemption or premiums which are necessitated by any suet 

;/ 

V 9 

* • • 

» *i 

redemptions. 

t 

#• 

1 

*■ , 

■ i ■ 

f ‘ - - 

• ; i 

■ 3. 1SL hereby agrees thac, at the closing, it 

l / 

t, 

’ j 

. .will deliver to PI£SSEY such deeds, bills of sale, endorse- 

( • 

( 

• > 

. • 

c •. 

. 1 • .• 

i 

i • . 

• j.* 

■tents, assignments, and other good and sufficient lnstru- 

• 

. ♦ • • 

»; i 

ments of conveyance and transfer, in form satisfactory to 

■ \ 

i 

• 

« 

t 

PLESSEY'S counsel, Clnsheimer, Sinsheimer & Dubin, Esqs., 

• \ ’• 

1 • . 

• . ’* • 

> * 

as shall be effective Co vest in PLESSEY good and marketable 

I 

i * • 

title to the assets and business to be’sold, conveyed. 

», i . 

• ; 

i •• 


transferred and delivered hereunder, all as provided in 

p • • 

» 

* » • 

. • 

this Agreement, and all of ISL's contracts and commitments. 

i 

i 

t • • 

books (except minute and stock books which shall be and 

t 

. j 

• 

• • 

f 

remain available at all reasonable times for PLESSEY S 

• 

i 

* *'* '• 

inspection), records and other data relating to its assets. 

i 

..» . 

business and operations, including, without limitation all 

* J 

t 

• 

• • • • 

^ * • 

its notebooks and other records relating to Inventions, 

• 

[.• • i 

t- 

. •• • • 

discoveries, improvements, processes, formulae, trade 

• •• 

! 

! . • 


secrets, ideas, or other know-hou whether patentable or 

i 

• 

.• • 

not, and trademarks, tradenames or copyrights, whether 

i 

’ ! ; 

vegistrablc or not; and that, simultaneously with' such 

• 

• # * 

delivery, all such steps will be taken as may be required 

• 

* 

X 

to put PLESSEY in actual possession and operating control 

•• 

• • • 

4 

1 e 

t • 

i , . 

* • * 

i 
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of such assets and business. All such records, data and 
other documents shall remain available at all reasonable 
times for ISL's inspection. 

4. ZSL hereby agrees Chat, from time to time, 
at PLESSEY'S.request and without further consideration. 

ISL will execute and deliver such other instruments of 

e 

conveyance and transfer and take such other action as 
PLESSEY reasonably, may require .more effectively to convey... 
transfer to and vest in PLESSEY. and to put PLESSEY in 
possession of, any property to be sold, conveyed, transr 
ferred and delivered hereunder, And, in the case of con¬ 
tracts and rights, if any, which ca ot be transferred 
effectively without the consent of third parties which is 
obtainable, ZSL agrees to use its best efforts to assure 
to PLESSEY the benefit thereof. Nothing herein to the 
contrary, it shall be essential to the closing of this 
Agreement that ZSL obtain and deliver to PLESSEY at Che 
time of closing the consent by the Barbados government 
or its instrumentality t;o the assignment of ISL's lease 

t 

to PLESSEY and to the continuation of all of the terms of 
that lease. Zt shall also be essential that ZSL deliver 

e* 

at closing Che consent by Granite Leasing Corp., or its 
appropriate affiliate, to the assignment of ISL's equipment 
leases to PLESSEY, an acknowledgment of PLESSEY'S right to 
obtain title to all of the equipment heretofore leased to 
ZSL by Granite Leasing Corp. or its affiliate upon the 
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• compliance by PLESSEY of all of. the terms of the lease j 
remaining to be performed, and an estoppel letter from 
Granite .to the effect that all of the lessee's obligations 
Co the date of closing have been performed. 

5, Paragraph 6 hereof provides that ISL will 
be entitled to certain additional money depending upon the 
•mou n t of pro fits derived from the assets being a cquircd 
hereby during the year commencing on the first day of the 
first calendar month after closing (hereinafter called 
•'the measuring year"). In order to allow those assets 
to_generate profits during the measuring year, PLESSEY 
hereby agrees that for that period it wi ll: 

a. Make available to the business within 

• • 

• • 

one week after closing funds totalling not less than Six 
Hundred Thousand ($600,000.00) U.S.Dollars; 

9,4 9 

gp Continue ISL'-S business in good faith . 
Itself or through a subsidiary. 

Continue all agreements between ISL and 
sales repre sentatives in the United States for the measu r¬ 
ing. ye ar except for those agreements which are term inated 


Tfie present management of ISL shall 

, • 

operate the business during the measuring year and shall 
have the maximum freedom to operate the business in a manner 
which will prepuce, in the judgment of such management, the 
maximum profit available provided, however, t hat any policy 
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1 

•i 

wm 

i •• • 

• 

• • 

• 

• 

• . * * * 

• • • 

• • • • 

directive issued by the directors of PLESSEY shall be 

• • 

• ■ <• 

1 

1 ; i 

*• • • _ • 

• 

complied with. Should PLESSEY propose any course of 

• * . • 

! 

i i 

• 

action which would be detrimental to attaining $360 r 000 ' 

* 

| 


profits during the measuring year ISL management shall have 

' :/ 

i i 

• » 

» 

the option of requiring prior to commencement of such coursr 

l 

» 

■ 

. • 

• 

of action that the net additional expenditure of ISL In pur- 

J . 



caing such course over and above what it would have incurrec 

« 

• 

.. • 

if it had not pursued such course be excluded in deternin- 

i 

i 

■ • •, 

• • • • 

• 

• • 

r.. .. 

ing profits. Notwithstanding the foregoing, if ISL profits 

4 • * • 

. t 

• • \ 

commencing with the third calendar month of the measuring 

1 

1 


year average at least Fifteen Thousand ($15,000) U.S.Dollars 

f 


. 

per month and if there have hot been three consecutive 

f * 

• t 

.1 '. 


• 

# • 

months of losses during that measuring year (excluding the 

! 



first two months thereof), this subparagraph shall no longer 

1 

1 

/. 

PLESSEY shall have the right to assume full man- 

i . ? 

1 

• 

• 

agement responsibilities. In such event, however, PLESSEY 

1 ' 

• 

shall be obligated to continue the business of ISL during th! 

» . , 

i 

. % 

measuring year in good faith. 

• j 

* t 

■ 

• 

• 

‘^Should the ISL management and PLESSEY dls- 

“7 ■' 

1 ** 

i. 

. 

agree whether any course of action be detrimental to attain- 



__ing $360,000 profits .during the measuring year and should th< 

1 \ J 



ISL management so notify PLESSEY 'prior to the commencement 

1 • 

■ 

• 

6f that course of action,the course of action shall neverthe- 

- 1 . 

1 


less be followed and the question as to whether it is or 


1 . 

• 

has been detrimental to attaining $360,000 profits during 

•i /. 

/. 

• 

j t 

the measuring year shall be arbitrated by a national Americar 

• • 

• * * * 

■ i 

1 • 

1 1 

t . 

V 

i 



I 

I 
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Accounting firm acceptable both to ISL management and\ 
PLESSEY whose determination shall be final and binding. / j 
The expenses of the arbitration shall be paid as follows:/ I 
^ a) if the arbitrator determines that all of the pro- j 
•posed course of action was or would be detrimental to 
attaining $360,000 profits during the measuring year, the 
'entire expense of the arbitration shall be borne by PLESSEY;! 

b) if the arbitrator determines “hat none or only j 
some of the proposed course of action was or would be detri-j 
mental to attaining $360,000 profits during the measuring j 
year, the expense of the arbitration shall be borne as j 

i . j 

follows: I 

i) if the profits during the measuring year,. j 
adjusted as may be required by reason of the arbitrator's • ! 
determination, exceed $360,000, the excess over $360,000 j 
shall be multiplied by four and if the product thereof is j 
sufficient to cover all arbitration expenses all such ex¬ 
penses shall be paid by PLESSEY; 

^ii) if the profits during the measuring year, i 
adjusted as may be required by reason of the arbitrator's 
determination, are less than $360,000, the expenses of i 

arbitration shall be borne equally by PLESSEY and ISL. | 

(Should PLESSEY advance any sums which should have been paid 
by ISL, PLESSEY may deduct a like amount from additional 
moneys earned by ISL according to Paragraph 6); j 

^ ill).if the profits during the measuring year, j 
adjusted as may be required by reason of the arbitrator's do- 
termination, exceed $360,000 hut not by a sufficient amount, 
as computed under subparagraph 5(b)(1), to cover all of the 




expenses of arbitration, subparagraph 5(b)(i) shall be 

• • • 

applied to the extent possible and subparagraph 5(b)(ii) 
shall apply to the balance of the expenses, j 

-J • ' 

. • • 

6. X£ during the measuring year the profits (as 

defined below) derived from the assets being acquired total 
Three Hundred and Sixty Thousand ($360,000.00) O.S.Dollars, 
or more, PLESSEY shall deliver to ISL not later than ninety 
(90) days thereafter a check in the amount of One Million . 

TWo Hundred and Sixty Thousand ($1,260,000.00) U.S.Dollars 
drawn to ISL., Should the profits be less than Three Hundred 
and Sixty Thousand ($360,000.00)U.S.Dollars during that 
period, PLESSEY shall.deliver to ISL not later than ninety 
(90) days thereafter a check drawn to ISL,in an amount which 
.bears the same ratio to One Million TWo Hundred and Sixty 
Thousand ($1,260,000.00)U.S.Dollars that the amount of 
profits for the measuring rear bears to Three Hundred and 
Sixty Thousand ($360,000.00)Dollars. If no additional money 
is payable or if the business shall be unprofitable ISL 6hall 
nevertheless be entitled to retain the One Hundred and 
Eighty Thousand ($180,000.00)U.S.Dollars paid to it at closing 
^"Profit" as used in this paragraph 6 nnd in para¬ 
graph 5 is intended to and shall Include only income or 
losses (before any taxes measured by income) actually gener¬ 
ated by deployment of the assets of ISL such deployment 
being principally in the manufacture and sale of memory 







planes and memory stacks, cable harnesses and other 
electrical assemblies, and shall not Include income or 
losses resulting from changes in accounting methods, 
practices or procedures.^ Accordingly, profits shall 
be computed in accordance with generally accepted account* 
ing principles applied consistently with those applied 
by ISL in the past except that: 


A) ' There shall be no write down or 

• • • 

charges to profits resulting from facts established 
to have occurred during years prior to the measuring . 

• • e 

B) No charge shall be made to profit for 
any expense of PLESSEY such as managerial services or 
















additional or new accounting systems or any other services 

furnished or proposed to tie furnished to ISL by PLESSEY 

• • ( 

which would not have been sustained by ISL had ISL con* • 
tlnued the business during the measuring year unless ISL 
management agrees that any such charge for services shall 
be made to ISL; * 

. • * f . 

C) Depreciation shall be charged on the 
same basis as charged heretofore by ISL utilizing the same 
useful lives and rates; 

D) The cost of all research and develop¬ 
ment, training and engineering instituted by ISL management 
during the measuring year will be charged against profit 

as such costs are incurred; 

E) • Any.sale generated by PLESSEY or made- 

by ISL to PLESSEY shall be at the same prices char ged by 

ISL to other customers except there shall be deducted 8Z 

• • 

of Barbados f.o.b. prices for all sales generated by or 
made to PLESSEY for which no commission is to be paid to 
a sales representative; 

• P) No charge shall be made against gross 
Income for the cost of the funds made available to the 
business under the Paragraph 5(a) hereof; 

• C) ' As a general guide items of the nature 

shown as cost of doing business on the ISL proforma income 


statement which is attached hereto as Exhibit 


shall be 


considered proper charges against income for purposes of 
this Paragraph 6. 
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7. The closing of this transection shall take 

place at a location in Bridgetown, Barbados, W.I., to bo 
•elected by PLESSEY at /O A./v. era fif.it!c*t 2. t 1970 

Either party, however, say by written notice to the other 
.received not later than ten (10) days before that date 

postpone the closing to a date not beyond fourteen (14) 
days after the closing date fixed by this paragraph and 

• t * 

PLESSEY say extend the closing to a date thirty (30) days 
after the closing date fixed by this agreement if the Bank 

• • l 

of England approval has not as yet been received in accord¬ 
ance with Paragraph 19 hereof. If closing is not con¬ 
summated because approval by the Bank of England has not . 

» • • • • 
been received within the period herein described, this 

Agreement shall terminate without liability of any kind 
on the part of either ISL or PLESSEY. 

8. ISL hereby agrees that it will duly convene 
a meeting'of the holders of its common stock to be held 
prior to the ‘date of closing for Che purpose of voting 

upon the sale of its assets in accordance with this Agrecf- 

• • 

sent and in order to change its name. 


9. PLESSEY hereby agrees Chat it will take all 
such actions prior to the date of closing as may be re¬ 
quired in order to acquire the assets of ISL on the terms* 
provided in this Agreement. ! . 

* • • < 

. ISL represents and warrants: 


10 









CTO 


' WJJ W M- 


•• That ISL Is a corporation duly 
organized, validly existing and in good standing unde-, 
the laws of Barbados, W.I., a nd that it has corporate 
power to carry on its business as it is now conducted. 

That the execution, delivery and 
performance of this Agreement by ISL, including, without 
limitation, the sale, conveyance, transfer and delivery 
contemplated hereby have been duly and effectively author¬ 
ized by ISL's Board of Directors, subject to approval 
by its stockholders as required by law. 

C. ISL has delivered to PLESSEY copies 
of the following financial statements, all of which ire 
true and complete and,have been prepared in accordance 
with generally accepted accounting principles consistently 

followed throughout the periods indicated: 

• • • • 

(i) ISL's balance sheet as of 
December 31, 1968, certified by * 

Price Waterhouse L Co. including 
the notes thereto, which balance 
, < . sheet presents a true and complete 

statement as of its date of the 
financial condition and assets 

and liabilities of ISL; 

* • ‘ * 

(ii) The balance sheet of ISL 

t , 

03 December 31, 1969, attested to by 






r 


/ 




’ISL's controller which, to the extent of 
I8L'8 knowledge, presents a true and 
complete statement as of its date of the 
financial condition and assets and liabil¬ 
ities of ISL; ... 

(Hi) A statement of ISL's 
profit and loss for the period from 
January 1,'1968 to December 31, 1968, 
certified by i?rice, Waterhouse & Co., 
including the notes thereto, which fully 
and accurately presents the results of 
ISL's operations for the period indicated, 
snd 

(iv) A statement of ISL's 

• • • 

. profit and loss for the period from 
• . January 1, 1969 to December 31, 1969, 
attested to by*ISL's controller which, 
to the extent of ISL's knowledge, fully 
and accurately presents the results of 
ISL's operations for that period. 

d. Except as and to the extent reflected or 
reserved against in ISL's balance sheets described above, 
ISL, as of the date thereof, had no liabilities or obliga¬ 
tions (whether accrued, absolute, contingent or otherwise) 






J 


t I \ 
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of a nature customarily reflected in a corporate balance 
sheet prepared, in accordance with generally accepted 
accounting principles, including, without limitation, any 
tax •liabilities due or'to become due and whether 
. (i) • incurred in respect of or 

•measured by ISL's income for any period 

• • • , 

prior to the close of business on 

December 31, 1969, or 

(ii) Arising out of transactions 

entered into, or any state of facts 

existing, prior thereto.’ 

; • • 

a. Since December 31,1969, there has not been: 

; ' (i) Any change in ISL's financial con¬ 

dition,. assets, liabilities or business,other 
than changes in the ordinary course of bus- 
incss,the sale of the property which has been 

! -.the residence of E.Allan Kovar, and the writ¬ 
ing off of approximately Twenty Thousand 

($20,000.00) U.S.Dollars of testing equipment. 

* 

Operating looses r.ot at a rate in excess of 
Twe nty_Thousan d ($20,000.00)U.S.Dollars per 
month for the period from December 31,1969 to 
. . the closing hereof shall not constitute an 


out of the ordir.ar 


c cf IS L's condition: 













ISL's capital stock; 

% 

(111) Any increase in the compen¬ 
sation payable or-to become payable by > 
ISL to any of its officers or agents, 
any wage increases for employees who 
are considered direct labor, other 

* than normal wage raises, or any Increases 
. of compensation payable or to become 

. • v • • • 

payable to other employees taken as a 
' group In excess of Ten Thousand ($10,000.00 

* U.S.Dollars taken .on an annual rate. 

(iv) • Any significant labor trouble 
or any other event or condition of any 
* character,which has materially and 
’ .adversely affected ISL's business. 


f. The accounts receivable shown on ISL's 
balance sheet of December 31, 1969, are, in the reasonable 
judgment of ISL, collectible in the aggregate amount shown 
on that balance sheet, less a Reserve of $15,000.00. 


g. The Inventories of ISL shown on its balance 
sheet of December 31, 1969 or thereafter acquired by ISL 
prior to the date of this Agreement, consist of items of a 
quality and quantity useable in the normal course of ISL's 


business: the value of obsolete materials or of materials 


l 





















1 

• 

. ' •* 

* • • 

below standard quality has been written down to realizable. 

9 'A 

1 

* • 

market value and the values at which such inventories are 

i 

■ 

4 

• * 

carr f e d reflect ZSL's normal inventory valuation policy 

• ; 

1 

• 

of stating the inventory at cost, not in excess of market. 

j. • 

■ 

• c ’ 

all in accordance with generally accepted accounting 

.. /: 

1 

• 

• • 

principles. . 

*•••.• / 

t ■ • 

» ’ * 

1 i 

• . I 

b. ISL has good and marketable title to all of 

.. • . 

• 

* ’ . 

. .* 

its assets free and clear of all liens and encumbrances 

- f 

except liens and encumbrances resulting from a lending 

. • j . 

i 

i 


* 

agreement between ISL and the Canadian Imperial Bank, a ' 

! :■ 

• 


# 

copy of which is attached hereto*as Exhibit , ISL has 

. r . • . 

f 


• 

not received notice of violation of any applicable zoning 

i *■ 

• 

1 

• , 

• 

regulation, ordinance or other law, order, regulation or re¬ 

i 

■ 


quirement relating to its operations or to its owned or 

i ' ■ 

t 

1 

. 

, 

. 

' . 

leased properties. 

1 ' ; ’ 

i 

• .« 

; . ' 

1 


i. ISL will deliver to PL2SSEY, at least fourtee: 

i 

i • 


• 

(14) days before the date scheduled herein for closing, ac¬ 

» 

1 

• 

* 

t • 

curate lists and summary descriptions,certified by ISL to be 

• « • 

• . • • % . 



correct to the best of its knowledge end belief,of the 

!•: > 



following: 

r 

s 

1 


(i) All real property owned of record 

• • 

1 

’ \ 

beneficially by ISL and a brief description 

of the principal buildings and structures 

• 

• 


.*• 

. located thereon, and all leases of real 

5 

1 

■ •; 

.. 

; * property to which ISL is a party; 

• 

• • • 

• i 


i 

(ii) A copy of the Notification 

• 

• 

1 


• of Approved Export Status issued to ISL 

• ( 

■ 

i 

i . 

by the Government of Barbados, W.I., or 

. 1 

i 

# 

,i . 

j i 

i__ •• 

1 

1 
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its instrumentality. 

✓•(ill) Inventories of finished 
products and goods in process, materials, 
supplies, machinery and equipment, as 
recorded in ISL's books of account and 
reflected in its balance sheet of 
•December 31, 1969. 

(iv) If any, all United States and 

• • 

% 

foreign patents, trademark and trade name 

registrations,, copyrights and copyright ’ 

registrations which will not have ex- 
. * j 

pired on the date of closing, all United 
States and foreign applications now 

pending for patent^, trade erks or . 

« . • 

trade name registrations or copyright 
registrations. . 

(v) If any, all licenses granted 

•by or to ISL and all other agreements 

to which ISL is a party which may be in 

force as of the closing hereof and which 

relate in whole or in part to any items 
• • 

of the categories mentioned in the sub- 

I 

paragraph immediately above or to inven¬ 
tions, discoveries, improvements, proc- * 

• . 

esses, formulae, trade secrets, ideas 
or other know-how, or labels, whether 













owned by ISL or otherwise; 

(vi) All automobiles and trucks 
owned or leased (whether by written or 
oral agreements) by ISL; 

(vii) All insurance policies in 

force with respect to ISL covering all 

of its assets and operations; 

(viii) All existing contracts and 

• • • * 

commitments of ISI, involving payment by 

• e 

'ISL of more than $1,000.00 or extending 
beyond Kay 31, 1970, or otherwise materially 
affecting ISL's business, including all 
contracts made with sales representatives. 
Accept as shown on 'this list, ISL is 
not in default under any such contract, 
or commitment; 

. (ix) The names and current annual 
•salary rates of all of ISL's officers and 
employees whose current annual salary 
rate is $10,000.00 or more, together 
with a copy of any salary plan or plan 
of fringe benefits paid or payable to • 
such persons, and 

(x) The name of each bank in 
which ISL has an account and the names of 
all persons authorized to draw thereon. 

• • 

- 16 - 
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com- 


• • 

• Truo and complete copies of all contracts, 
mitccnts or other agreements referred to above shall be 
delivered by ISL to^Siasheimcr, Sinchoiscr and Dubin,Esqs,, 

■ 660 Madison Avenue, New York, New York, not later than • 

• fourteen (14) days prior to closing. 

3• s ? es is known to ISL, there is no 
litigation, proceeding or government investigation pending, 
threatened or otherwise relating to ISL or to its assets 

• I 

or business or to the transaction contemplated by this 
Agreement, nor is there any basis known to ISL for any such 
action other than a suit for wrongful discharge where the 
maximum exposure of ISL and the maximum exposure assumed by 
PLESSEY is one month salary of the plaintiff. ISL has mad3 
known to PLESSEY that it cay pursue a purported cause of 
action against Data 100 Inc. which cause of action shall not 
be considered an asset of ISL for purposes of this Agreement^ 
k. All negotiations relative to this Agreement 
and the transaction contemplated hereby have been carried 
on by ISL directly with PLESSEY,-without the intervention 
of any person as the result of'any act of ISL (and,so far 
as known to ISL, without the intervention of any other 
person) in such manner as to give rise to any valid claim ” 
against cither of the parties hereto for a brokerage com¬ 
mission or any like - payment. 

• ' 

11. PLESSEY hereby represents and warrants that 
it is a corporation duly organized and existing and in 
good standing under the lav/s d England. PLESSEY further 
represents and warrants that the negotiations relative to 










this Agreement and Che transactions contemplated hereby j 
have been carried on by PLESSEY directly with ISL, without 
the intervention of any persons as Che result of any act . 
of PLESSEY (and, so far as known to PLESSEY, without the 
Intervention of any other person) in such manner as to 
give rise to any valid claim against either of the parties 
hereto for a brokerage commission or any like payment. 

• 

12. ISL hereby agrees that, pending the closing 
and except as consented to by PLESSEY in writing: 

a. ISL*s business shall be conducted 

only in the ordinary course'which shall not include the 

• • • . 

making of any commitment, other than normal sale and 
purchase commitments, extending beyond the date of closing 
other than with PLESSEY's written consent; 

b. No dividend or other distribution 

or payment shall be made or paid in respect of its capital 
stock; . . 

c. No Increase shall be made in the 
compensation payable or to become payable by ISL to any 
officer or agent, to any employees who are considered 
direct labor other than normal wage raises or to any other 
employees, taken as a group,.in excess of Ten Thousand 
($10,000.00) U.S.Dollars taken on an annual basis. 

. • d. ISL shall not increase its borrow- 

ings as shown on its December 31, 1969 balance sheet; 

e. No change shall be made in the 
banking arrangements reflected in Paragraph 10 (i)(x) 
hereof; 


I 












£• ISL will use Its best efforts to 

preserve its business organization, to keep available to 

• • • 

PLESSEY the services of ZSL's officers and employees and to 

• preserve for PLESSEY the good will of ISL's suppliers, 

l * • 

• customers and others having business relations with it: and 

♦ > 

* • * * 

g* ISL will duly comply with all laws 

• applicable to it and to the conduct of its business. 

" ' * . •* 

13* All of PLESSEY's obligations under this 
Agreement are subject to the fulfillment, prior to or at 
closing, of each of the following conditions: 

a* PLESSEY shall not have discovered any 
.material error, mis-statement or omission in any of the 
representations and warranties made by ISL; 

ISL's representations and warranties 
contained in this Agreement shall be deemed to have been 
made again as of the time of the closing and shall then be 
true in all material respects and ISL shall have performed 
and complied with all agreements required by this Agreement 
to be performed or complied with no later than closing; 

c. . The sale and transfer of its assets, 
business and good will an d its change of n.™.*, -a c provided 
in this Agreement, shall have been appr'oved by the holders o 
at least that percentage of ISL's outstanding stock as 

may. be required under the laws of Barbados, W.I.; 

d. PLESSEY shall have been furnished with 
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an opinion dated the closing date of counsel for XSL, 
Sonnenschein, Levinson, Carlin, Kath & Rosenthal, to the 


effect that: 


(1) ISL is a corporation duly 
organised, validly existing and in good 
standing under the laws of Barbados, 
W.I.} 


(ii) The execution, delivery and 
• • • • 

performance of this Agreement by ISL 

have been duly authorized and approved 

by ell requisite action of XSL's Board 

of Directors and stockholders and that 

this Agreement has been duly executed 

: 

and delivered by ISL and constitutes 
the valid and binding obligation of 
XSL in accordance with its terms; 


(iii) Except as cay be specified 

by such counsel, that they do cot 

know of any litigation, proceeding 

or governmental investigation pending 
• • , 

or threatened against or relating 
to XSL, its properties or business, 
or thej transaction contemplated by 
this Agreement, or of any legal impediment 










to Che operation by PLESSZY of ISL'c properties 
and business in the ordinary course. 

•' a.. .’ PLESSZY shall'have been furnished with 
evidence in fora and substance satisfactory to PLESSEY to 
the effect that at the time of closing 1SL had good and 
marketable title to the properties reflected on its balance 
sheet as of December 31, 1969, free and clear of all liens 
and encumbrances subject only to the exception mentioned 

*. * , A 

in paragraph 10 above pertaining to a bank lending agree¬ 
ment and to any equipment leases where the covered equipment 
has been accounted on. the ISL balance sheets as assets of 
ISL, and that the instruments of conveyance and transfer 
executed and delivered by ISL at the closing are valid in 
accordance with their terms and effectively vested in 
PLESSEY good and marketable title, subject only to the 

aforementioned exception, to all of the property of ISL 

• • 

and its business and good will as contemplated by this 
Agreement. ’ 

f. PLESSEY shall have received an opinion dated 
the closing of its counsel, J.I. NICHOLS & CO., to the 
effect that all of the instruments of conveyance and trans¬ 
fer being delivered by ISL to PLESSEY are satisfactory to 
them. 

14. All of the obligations of ISL under this 
Agreement are subject to the fulfillment no later than 
closing of each of the following conditions: 


I_ 
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a* ISL shall not have discovered any 
material error, mis-statement or omission in the repre¬ 
sentations and warranties made herein by PLESSEY. 

b. PLESSEY 1 S representations and warrantie 

Contained in this Agreement shall be deemed to have been 

made again, as at the time of closing and shall be true 

* # 

in all material respects and PLESSEY shall have complied 
with all agreements and conditions required by this 
Agreement to have been performed 07 complied with no later 
than closing. 

• c. PLESSEY shall have delivered to ISL 
an opinion dated the closing date of PLESSEY'S counsel, 
Herbert Oppenheimer, Nathan & Vandyk, to the effect that: 

(i) PLESSEY is a corporation duly 
organized and existing and is in good 

. standing under the laws of England; 

(ii) The execution, delivery and 

performance of this Agreement by PLESSEY 

have been duly authorized and this Agree- 
• • 

ment has been duly executed and delivered 
by PLESSEY and constitutes the valid and 
binding obligation of PLESSEY in accord¬ 
ance with its terns; 

. (iii) The undertaking provided for 

in Paragraph 2 hereof has been duly ex- 

• • 

ecuted and delivered and is binding and 

A 

effective according to its terms. 







'15. Should PLESSEY Notify ISL at least fourteen 
* • 

(14) days prior to the closing hereof that it elects to 
have ISL comply with or join with PLESSEY in complying • _ 
with any bulk sale procedures it considers applicable 
hereto, ISL shall take all steps appropriate thereto. 

PLESSEY may assign this Agreement to a sub' 
sidiary corporation, in which event PLESSEY*S sole 
obligations hereunder shall be to make available to its 
subsidiary sufficient money as may be required to be paid 
to ISL under the terms of this Agreement, to make availablel 
as provided above the sum of Six Hundred Thousand 
($600,000.00) Dollars for the operation of the business 
during the measuring year and to deliver its undertaking as 
provided in Paragraph 2 hereof. 




17), Should any representations or warranties 

by ISL prove to be inaccurate or untrue, PLESSEY may, in 

addition to any other remedies available to it, diminish 

any further payments to ISL by an amount sufficient to 

• • 

cover the damage sustained by reason of the misrepresent¬ 
ation or breach of warranty. 

18. It 'is expressly'understood by ISL that this 

Agreement is subject to the approval of the Bank of England. 

PLESSEY shall use all reasonable efforts to obtain such 
• • • • * 

approval. •* . 
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19. This agreement 'shall be interpreted under 
and governed by the lews of the State of New York. 


IN WITNESS WHEREOF, the parties hereto have 
’ duly executed this Agreement on the day first above . * { 

written. . . • 

* * * • ; • 

• the plsssey company limited 


INTERNATIONAL SCIENTIFIC I.m 
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lOMMimCMClN ICVIMION CARLIN MATH t lOaaDM 
II WfXT WASHINGTON STRICT, CHICAGO. ILL «MU 


. TlttfHONI AH<|—r MM9 


Plaintiff’s Exhibit No. 4 


February 18; 1970 


Seth H. Dubln, E3q. 

Sinsheiner, Sinsheiner and Dubln 
660 Kadison Avenue 

Nov; York, Nov; York 10021 » ..... 

Dear Seth: . • . * 

This will' acknowledge our understanding that 
the Agreement dated February Ji, 1970, between your client, 

T2ie Plossey Company Limited, and our client. International 
Scientific Limited, i3 modified in the two following 
reopect3: 

1. International Scientific Limited eor-sents to 
the substitution of Plcsscy Incorporated, a Delaware cor¬ 
poration, for The Plossey Company Limited wherever the name 
of The Plessey Company Limited appears in the contract. 

. ’ 2. Paragraph 5d in the Agreement r.3 signed, 

inaccurately expressed the understanding of tnc parties and 
should read a3 follows: 

• d. The present management of ISL shall operate 

the business during the measuring year and shall have 
the maximum freedom to operate the business in a manner 
, ‘ which will produce, in the judgment of such management, 

•’ the maximum profit available provided, however, that any 
policy directive issued by the directors of PLSSSEY shall 
be comolied with. Should PLESSEY propose any course cf 
. • action' which would be detrimental to attaining $360,000 


PX# 
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iOHKINSCHUN LEVINSON CA2UN NATH L RO*»..rHAL 
M WIST WASHINGTON STRICT, CHICAGO, ILL 40402 


. TillfHO.SI AKdmr 2-4409 

I # * 

» Esq. -2- . • February 18, 1970 


,both H. Dubln 

V.. 



profits during the ir.er.ourinn year ISL management 
shall have the option of requ 2 .ri.n 3 prior to comncnce- 
, . ment of such course of action that the net additional 

expenditure of ISL in pursuing such course over and 
' above what it would have incurred if it had not 
pursued such course be excluded in determining profits. 
Notwithstanding the foregoing, • if ISL profits'* 

* commencing with the third calendar month of the ir.ea- 
'• surir.g year average less than Pix'teen Thousand ($15,000) 
U.S. Dollars per month or if there have been three 
consecutive months of losses during that measuring year 
• (excluding the first two months thereof), this subpara¬ 
graph shall no longer apply and PLESSEY shall have the 
right to assume full management responsibilities. In 
such event, however, PLESSEY shall be obligated to 
continue the business of ISL during the measuring year 
in good faith. % ’ ; 

Your signature on a copy of this letter will ’ 
acknowledge the assumption by Plcssey Incorporated of all the 
obligations of The Plcssey Company Limited under the Agree¬ 
ment and that Plessey Incorporated will have all of The 
Plessey Company Limited rights under the Agreement. 

• . • 

Your signature will also acknowledge that paragraph 
5 d shall forthwith be deemed amended to read as it does in • 
this letter. 

v 

Very truly yours. 


ACCEPTED AMD AGREED TO 
THIS JO* DAY OP 
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Plaintiff’s Exhibit No. 5 


March 2. 1970. 


International Scientific Limited, 
Scawell Industrial Hark, 

Christ Church, 

Barbados, w.l. 


*. ..a 


. * *• * v 
*** •• 

c r *. • *. 


vo 

•v: 
x . .. 


v* 


Dear Sirs: 


This will ccbnawlcdnc our further understanding with 
regard to the Agreement dated February 4, 1970 between your 
company and The Plesuey Ccvroany Limited, which Agreement was 
thereafter modified cn February It), 1970. Cne of the effects 
of that later codification Laving been to substitute Plocsey, 
Inc. for The Plcssey Company Limited ao a party. 

Zt is now agreed that: 


(i> 


TW-Jv*' 


( 2 ) 


With regard to conies which Pleosey, Inc. 
is obligated to Kalu? available to the business 
pursuant to Para. 5 (A) cf the February 4, 1970 
Agreement, there shall be no charge in computing 
profits pursuant to Para. 0 cf that Agreement 
for the first $50 J,000 trade available, there will 
be a charge at the rate cf 1CTS per a.nnura for the 
next $200,000 made available to the business and 
[no fur miOi.' cli-itiTCivs la Cu>.i>utc\kiuii of profits unUur 
, Para. 6 shall be itads for any additional monies 
Bade available to the business. The detemunation 
as to whether ncaiea beymd $000,000 which—Flesracy vUm It wA» ».■ ••* •>'; 
iw^^*t«^tc^i3aks-avail6blB shall bo cade by b n 
Plcssey alone. 

The codification Anrocncnt dated February 10, 1970 
with reference to tlia right by Plcssey to assume 
full management responsibilities cn the occurrence 
of certain events i3 hereby further codified so 
that if the profits of If>L crurtoncing May 1, 1970 \ 

(crediting to that month of I'a> the net profits of 
the 2-co.jth peried comprised of March and April, 

1970, but not charging any net loco for that period) 
averages less tlian $ 15,003 per month, c.r if there 
have been throe consecutive r.oath3 of losses during 




• 2 • 






E' 74 

ONLY COPY AVAILABLE 









VMM 





that Measuring year (excluding the first twe 
months thereof), this subparagraph shall no 
longer apply and Plcssey shall havo the right 
to assune full Management responsibilities* 

In such event, however, Plessey shall be 
obligated to continue the business of ISL 
during tho measuring year in good faith. 





Yours truly. 



PlS.5^7 JE^Cc>ep©fcfliTf J> 










Tuts r c -^ \* ^ Ly ** lT £D 



* # « • • * , ’ •' » 
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Plaintiff’s Exhibit No. 6 


Julius Lewis suggests the following: The present management of 

ISL shall operate the business during the measuring year and 
shall hve the maximum freedom to operate such business in a 

if 

manner which will produce in the judgment of such management, 
the maximum profit available consistent, however, with the 
overall policies of Plessey as established by its directors. 
Should Plessey propose any course of action which would, 
in the opinion of management of ISL be detrimental i 

to profits during the measuring year, ISL management shall 
have the option of requiring prior to commencement of 
such course of action that the expenditures involved in 
pursuing such course be excluded from the determination 
of profits. Notwithstanding the foregoing,if ISL profits 
do not average $15,000 per month commencing with the third 
full calendar month after closing, this sub-paragraph shall 
no longer apply and Plessey shall have the right to assume 
full management responsibilities. In such event, however, 
Plessey shall be obligated to continue the business of 
ISL during the measuring year in such a manner as in Plessey's 
judgment exercisedin good faith will maximize the 

profits for the measuring year. 
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\ / Plaintiff’s Exhibit No. 8 

INTERNATIONAL SCIENTIFIC LIMITED 
MINUTES OF BOARD OF DIRECTORS' MEETING 
31 January 1970 
New York City, New York 

A meeting of the Board of Directors was held 
at the St. Regis Hotel in New York City, New York, on 
January 31, 1970. 

There were present: 

RAYMOND N. CARLEN 
VICTOR L. JOHNSON 
E. ALLAN KOVAR 
L. G. VAN BELLINGHAM 

After review and discussion of the present status 
of the business of the Corporation, Mr. Carlen presented and 
moved the adoption of, and Mr. Johnson seconded the adoption 
of, the following resolutions,' and such resolutions were 
unanimously adopted: 

RESOLVED . that in the Judgment of the Board of 
Directors of the Corporation, it is deemed advisable 
and for the benefit of the Corporation that it should 
■be liquidated and dissolved; 


'It 
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RESOLVED , that, subject to approval of the 
stockholders of the Corporation, and effective with 
the date of such approval, a plan of liquidation be, 
and it hereby is, formulated to effect such liquidation 
and dissolution in accordance with the following 
resolutions; 

RESOLVED, that the proper officers of the Corpora¬ 
tion be, and they hereby are, authorized to sell or 
otherwise liquidate any and all of the properties of 
the Corporation which in their judgment should be sold 
or liquidated to facilitate the liquidation of the 
Corporation; 

RESOLVED , that the proper officers of the Corpora¬ 
tion be, and they hereby are, authorized and directed 
file such certificates as may be necessary or re¬ 
quired under the appropriate corporation and other laws 
of Barbados and such other jurisdictions as may be 
appropriate; 

RESOLVED , that, after completion of the sale of 
any or all of the properties of the Corporation, as 
authorized herein, and after providing for all proper 
debts of the Corporation, the remaining assets of the 
Corporation shall be distributed to the stockholders 
of the Corporation; 
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r . RESOLVED, that the action provided for in the 
/foregoing resolutions, providing for the complete 
liquidation of the Corporation and the sale or distri¬ 
bution of its assets, be commenced as. soon as practicable, 
and that such assets be sold or distributed and the 
diss olution be completed as soon as practicable, but in 
no event later than the termination of a twelve-month 
period commencing with the date of stockholder approval 

of this plan of complete liquidation* 

" 1 * 

= * R ESOLVED , that the proper officers of the Corpora¬ 

tion be, and they hereby are, authorized and directed 
to pay all such fees and taxes and to do or cause to be 
done such other acts and things as they may deem necessary 
or proper in order to carry out the liquidation and 
dissolution of the corporation and to fully effectuate 
the purposes of the foregoing resolutions; and 

RESOLVED , that a special meeting of stockholders be 
called to consider the above resolutions. 

Thereafter, the Board of Directors reviewed and 
discussed a proposed agreement between The Plessey Company 
Limited and the Corporation providing for acquisition of the 
Corporation's assets (less the demand note of Victor L. 

Johnson) and the assumption of the Corporation's liabilities 
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(less the 10 year corporate debentures) and Mr. Carlen 
moved and Mr. Johnson seconded the following resolutions 
which were unanimously carried: 

, R ESOLVED , that the directors of this corporation • 

• hereby approve and recommend to the shareholders of 
this Corporation for their approval the sale to The * 

Plessey Company Limited of all the assets of this 
Corporation subject to the assumption by the Buyer of 
certain liabilities of this Corporation, as set forth 
in the aforementioned agreement; on receiving the 
approval of such sale by the holders of three quarters 
of the outstanding shares of Class A stock of this 
Corporation, the execution and delivery of that agree- • 
ment by certain officers on behalf of this Corporation 
. is ratified, confirmed and approved and the proper 
officers of this Corporation are authorized and 
directed to make such changes in that agreement as in 
the opinion of the directors shall be necessary or 
appropriate, and to execute and deliver all documents 
and take all other action as in their opinion may be 
necessary or appropriate to effectuate.such sale and 

• , i 

. perform such agreement. 

« • i 

• I 

i 

I 

! 







/. 





- 5 - 


PU RTH2R RESOLVKn , that the directors or this 
Corporation hereby approve and recommend to the 
.. Shareholders of this Corporation for their adoption 
m connection with the sale of its assets the following 
amendment to the Memorandum or Association or this 
-poratlon. The name or this corporation is hereby 
Changed to SCIENTIFIC HOLDING COMPANY, LTD.. and the 
orncers or this corporation are hereby authorised 
and directed to execute such documents and take such 
action as may be necessary to errectuate such amendment.' 

Upon the motion or Mr. Carlen and the second by 

Mr. VanBelllngham, it was unanimously resolved that the 

corporate debenture holders be orrered two options: (1) 

to convert their debentures to stock by way or their stock 

warrants as or March 1, 1970, and (2) to waive their stock 

warrants and to stand as prime creditors upon the dissolution 
of the Company. 

Upon the motion or Mr. Carlen and second by 
Mr. Johnson, it was unanimously resolved that the $180,000 
Oown payment by Plessey be used to pay Interest on debentures 
from closing date to date or dissolution, plus early redemption 
premiums upon said debentures, plus any difference between 
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debenture face value and stock warrant value where warrants 
are exercised, the remaining amount being invested and held 
until final dissolution. ' 

Upon the motion of Mr. Carlen and the second 
of Mr. Johnson, it was unanimously resolved that sufficient 
Class B shares be offered to those persons who exercise 
special employee options at a price of or in excess of $2.00 
(U.S.) per share and who still have an active relationship 
with the Company so that said persons shall hold said 
optional shares at a base cost of $1.00 (U.S.) per share. 

The Directors unanimously resolved that meetings 
of the shareholders be called as soon as properly per¬ 
missible to approve the sale to Plessey and to appoint the 
present Directors liquidators of the Company. The Directors 
further resolved that Messrs. Johnson and Kovar or whichever 
is present be appointed as proxy holder for said meeting. 

There being no further business to come before 
the Board, the meeting was adjourned. 



E 84 ' 







Plaintiff's Exhibit No. 9 

DX N\ 


! PX 9 


INTERNATIONAL SCIENTIFIC LIMITED 
NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS 


. An extraordinary general meeting of the share¬ 

holders of International Scientific Limited will be held 
at its offices at Seawell, Barbados, on Saturday, February 
14, 1970, at 10:00 a.m. for the following purposes: 

1. To consider as a special resolution a 
resolution unanimously proposed by the Board of 
Directors authorizing International Scientific 
Limited to sell substantially all of its assets to 
The Plessey Company Limited, an English corooration, 
in exchange for cash, additional cash if certain 
contingencies occur, and the assumption of certain 
liabilities of International Scientific Limited. 

2. To consider as a special resolution’a 
resolution unanimously proposed by the Board cf 
Directors changing the name of the Company to 
Scientific Holding Company Limited. 

3. To transact such other business as may 
properly be brought before such meeting. 

The close of business on February 2, 1970, has 
been fixed as the record date for the determination of 
the shareholders entitled to notice of and to vote at this 
meeting. 

If you as a Class A (voting) Shareholder, do not 
expect to be present at this meeting, or if you expect to 
be present but wish to have your stock voted by proxy, 
kindly fill in, sign and return the enclosed proxy promptly. 
A return stamped envelope which requires no additional 
postage if mailed in the United States is enclosed for your 
convenience. 


Victor L. Johnson, 
Secretary 
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PROXY STATEMENT 



The following statement is furnished in 
connection with the solicitation by the management of 
International Scientific Limited (the "Company") of 
proxies to be used at an extraordinary general meeting 
of shareholders of the Company to be held on Saturday, 
February 14, 1970, at the time and place and for the 
purpose set forth in the accomDanying Notice of Extra¬ 
ordinary General Meeting of Shareholders. A form of 
proxy is enclosed with this statement. Any shareholder 
giving a proxy has the right to revoke it at any time 
before it is exercised. 



SOLICITING PROXIES 


The cost of preparing, assembling and mailing 
the proxy statement, the proxy form and related material, 
to be furnished to the shareholders in connection with 
the solicitation of proxies by the management for-the 
above-mentioned meeting, will be borne by the Company. 

The management has made no arrangement to solicit proxies 
for this meeting other than by use of the mails, but 
further proxy solicitation may be made, in the case of 
some shareholders, by telegraph or telephone or by 
personal calls by regular employees or other representa¬ 
tives of the Company. 


VOTING SECURITIES 


The voting securities of the Conoany consist 
nf Class A common stock. Class A shareholders of record 
it the close of business on February 2, 1970, will be ’ i 

entitled to vote at the meeting. Each share of this 
class of stock entitles the holder thereof to one vote. 

At the close of business on February 2, 1970, there were 
246,047 shares of Class A common stock outstanding. 

i 

. 

• # i 

i 

. ' ! 
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PROPOSAL FOR SALE OF ASSETS OF THE COMPANY 


The Board of Directors has unanimously approved 
the execution of a contract between the Company and The 
Plessey Comoany Limited ("Plessey''), an English corpora¬ 
tion, providing for the sale by the Company of substantially 
all its assets to Plessey in exchange for the payment by 
Plessey of $180,000 (U.S. Dollars) in cash, the assumption • 
by Plessey of substantially all of the Company's liabilities 
other than the 10 year Debentures in the principal amount of 
$^70,205.02, the immediate investment by Plessey of $600,000 
in the Company, and the agreement of Plessey to make an 
additional payment of not more than $1,260,000 one year after th 
closing of the transaction if the Company's profits (as de¬ 
fined by the contract) equal $360,000 during the year com¬ 
mencing with the first of the month following closing (the 
"Measuring Year"). If less is earned the additional payment 
will be proportionately reduced; for example, if profits 
equal $180,000 during the Measuring Year the additional pay¬ 
ment would be $630,000. 

Operating management of the Company will remain 
the same during the Measuring Year unless average earnings 
commencing with the third month of the Measuring Year are not 
at least $15,000 per month or unless there are losses during 
three consecutive months of operations commencing with the 
third month. If Plessey were to assume the operating manage¬ 
ment of the Company during the Measuring Year, it would be 
obligated to exercise good faith in its management 01 the 
Company to the end that a maximum payment would be made at 
the end of the Measuring Year. 

The contract 1.: subject to approval by three- 
quarters of ISL shareholders voting at the extraordinary 
general meeting. If approved, the action of shareholders 
must be confirmed at a subsequent shareholders meeting, now 
anticipated oy management to be held on February 28th. 

Management anticipates that the transaction would be closed • 
within a few days thereafter. K copy of the contract with 
Plessey and a copy of Plessey's last annual rcoort will be 
forwarded to you within the next three days. The foregoing 
summary is qualified by reference to that contract. 
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ro™e„i„ / le 5 S u y has P urchased the Villa in Barbados 
formerly owned by the Company for a price of $80,000. 

me Villa was originally purchased for $5*1,000. The 

P£ occcd s the sale w111 enable the Company to 
operate until the closing of the transaction with 
fiessey. !f such purchase had not been made, the Com- 
pany would have been unable to continue operations due 
to lack of working capital. 

The 3oa f d has attempted to negotiate various 
providin M f °r the investment of additional 
S *£ the Company or for a sale or mererer of the Con- 
° f - SU ??. atten - Dts 0 ^er than the contract with 
thn? W ^ n any success, and the Board believes 

that the sale to Plessey is the only alternative to 
insolvency proceedings. 

fltci.irrari h T £? 0nly liabllit y of the Company not to be 
nn?n^ d ? y Plessey a £f the 10 year debentures in the 
principai amount of $'<70,205.02. These debentures carry 

stock ?n r th? = entl ‘ lln S the holders to purchase common 
n^°iV in the _J om oany at prices ranging from $1.50 to $5.00 
thP Th K ?S ard is * concurrently herewith, asking 

options? tUre h0lders t0 now select one of the following 

to conve rt their debentures to stock as of 
g” £ :l ®;i n g date ‘his transaction by the exercise of 
aloie wuh\h lrrim i 5 (receiving Interest payments to date 
ith th early redemption premium called for in such 

the dehl»t* as w ? n as any sur Plus payment reoresenting 
the debenture value over and above the value of the stock 
under warrant and, thereafter, standing in the same 
position as all other Company shareholders, or 

. , to waive their right to the exercise of the 

stock warrant, and to stand as a prior creditor to the 

?S any “ pon tbe f inal closing of the Company's accounts 
after tne conclusion of the Measuring Year. 

the «r N ?v, Pa ?, ment t0 sharcb ol d crs will be made until 
5®; d of V th * Measuring Year. Depending upon how many 

mately U $l 80 to r *2 S nR° Ct option » there will be aoprox 

to shareholder ^2.05 available per share upon distribution 

und!? ?he eont^cif C ° mpany reoeives the "'“‘mum paymen 
to United States^dollars? 1 * 63 ln thiS Pr ° Xy Statement ^x- 
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CHANCE OF NAME 


js 


If the sale of assets to Plessey Is consummated, 
the Company will be required to assign its right to the 
name "International Scientific Limited" and to adopt a 
new name. Management recommends that shareholders vote 
for changing the name of the Company to Scientific Holding 
Company Limited. 


VOTING 


> As of February 2, 1970, there v/ere outstanding 

246,0*17 shares of the Class A (voting) stock and 216,423 
shares of the Class D (non-voting) stock. Stock of Class A 
is entitled to one vote per share. The affirmative vote 
of three-quarters of the shareholders entitled to vote as 
are present in person or by proxy is necessary for the 
adoption of Proposal 1, the sale to The Plessey Company 
Limited and Proposal 2, the change of the Company's name. 

The close of business on - February 2, 1970, has 
been fixed as the record date for the determination of-the 
shareholders entitled to notice of and to vote at this 
meeting. 


If the enclosed form of proxy is properly executed 
and returned, the shares represented thereby will be voted 
in accordance with the instructions specified thereon and 
if no contrary instructions are specified, the shares will 
be voted FOR the adoption of Proposals 1 and 2. Anyone 
giving a proxy may revoke it any time before it is exercised. 


OTHER MATTERS 


The management does not intend to present any 
business at this meeting other than the matters mentioned 
above and the management v/as not av/arc of any other matters 
to be presented for action at the meeting.- If any other 
matters do come before the meeting, it is intended that 
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proxies in the form of the enclosed proxy will be voted 
thereon in accordance with the Judgment of the person or 
persons voting the proxies. Discretionary authority to 
vote on such other matters is conferred by such proxies 
upon the persons votinc them. 


Victor L. Johnson, 
Secretary 


February 2, 1970 





V 







E 90 







PROXY 


The undersigned hereby appoints E. Allan Kovar 
and Victor L e Johnson, or one of then, if only one be 
present and acting, with full power of substitution, 
attorneys for the undersigned, to vote the shares of stock 
which the undersigned would be entitled to vote if per¬ 
sonally present at the extraordinary general meeting of 
shareholders of International Scientific Limited, to be 
held at its plant at Seawell, Barbados on Saturday, 
February 14, 1970, at 10:00 A.M., and at any adjournment 
or adjournments thereof; 


The Board of Directors recommend that share¬ 
holders vote FOR 


4 


FOR [ J AGAINST [_] Approval of 

resolution authorizing the sale of sub¬ 
stantially all of the assets of Inter¬ 
national Scientific Limited to The Plessey • 
Company Limited, an English corporation. 


The Board of Directors recommends that share¬ 
holders vote FOR 


2. FOR [_] AGAINST [_3 Approval of a 

resolution changing the name of the Company 
to Scientific Holding Company Limited. 


The Board of Directors recommends that share¬ 
holders vote FOR 


3* FOR C_3 AGAINST [ _3 In their discretion 

for such other matters as may properly come 
before this meeting 


Dated: 


, 1970 


Signature 


This proxy will be voted as specified, and if no 
specification is made, FOR Proposals 1 and 2. Even though 
you submit this proxy, should you be able to attend the 
meeting, you will be able to vote in person at the meeting 
if you so desire. 
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MEMORY STACKS U.S.A. 


/ A Matrix U.S.A. Plan was put before the Board inSeptember, 1969. 
/Smce~tbat time an opportunity has arisen to purchase a Barbados based 
Core Weaving, Assembly and Engineering Company known as 
International Scientific Limited, with an existing agency sales force 
Jn ihn t Initf-d States. _•_ / 


The objective of this report is to propose the integration of 
International Scientific Limited with the Matrix U.S.A. Busines s Plan 
to form a virtually independant and total facility in the Core Memory 
Stack Business, the proposal does not include the manufacture of 
Fe rri t e Cores. ___ _ _ ■ 

--^’’Tlie objective will be as the U.S.A ./Matrix plan, nUlliuly IU 1 "* 
achieve a p enetration of 5% of the available U.S.A. Memory Stacie 
market, i.e., sajes of over £2,000,000 in 1973/74. The . j 

acquisition of International Scientific Limited will provide us with / 
an opportunity to reach our original target more quickly. / 
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i : I.S.L. HISTORY AND PRESENT STAT US 

i a 


International Scientific Limited was incorporated in Barbados on 
23rd July / 1966, under the direction of E.A. Kovur, President. 

On 4th April, 1968, the Company was granted Approved Export 
Manufacturer status with a declared Official Production Date 
commencing 1st January, 1968. This Export status granted I.S.L. 
corporate tax exemption for a period of ten years. 

/ * 

I.S.L. entered into an agreement with the Industrial Development 
Corporation Barbadian Government corporation) to provide them 
with an air-conditioned factory of 23,000 sq. feet, situated at 
Seawell, Christ Church, adjacent to the Barbados Airport. I.S.L. 
have at their own expense extended the factory by adding 3,500 
sq . feet. 


The lease offers I.S.L. the opportunity to purchase at any time 
during its duration, it runs for a period of 25 years with an option to 
extend for two similar periods. It should be noted that this lease 
agreement has not been'signed due to a disagreement between I.S.L. 
and I.D.C. on the annual rent. f%0 current financial position of 

I.S.L. is such that without the injection of additional working capital, 
the company will cease to operate ns of end February 1970. Plessey 
Electronics Corporation in February transferred $84,000 U.S. for 
the purchase of the house occupied by E.A. Kovar and owned by 

I.S.L. , thi$ cash is just sufficient to keep the company operating 
until March 2nd, 1970 proposed closing date .y 







THE PROPOSED RE-ORGANISATION 



The Memory Division of Plessey Inc. will be under the direction of 
a General Manager controlling both the Long Island and Barbados operations 
In view of the nature of the contract with I.S.L. it is'proposed that 
Mr. A.. Kovnr be made acting General Manager with a clear understanding 
that durirn the tit.: 1 twelve mont hs o permanent and more competent V. 
G eneral Manager be appointed ot ony tim e. The Long Island facility 
will be run by a Marketing Manager responsible for the direction of the 
Agents ana the building up of a minimal in house sales force. He wilj, 
also control a customer engineeri ng capability c overing Test. Repair, 
Snrvicn. nnd Outline Design^ It is suggested thot Mu'. A. Kovor continue 
to be resident in Barbados since it is in this area that his expertise and 
local knowledge will be of more use. The Barbados facility will continue 
♦o cover detailed design for Manufacture, Manufacturing Engineering, 
Production and Accounts. 


Peter Hewitt, currently Manager of our Portuguese operation will be 
seconded to Barbados to assume control of manufacture for a minimum period 
of six nr^onths. 

% 

$ 

It is imperative that a suitable control of accounting be exercised by 
Plessey. 

«» • • 

Currently I.S.L. purchase through a Purchasing Agent in the U.S.A. 

^ This procedure will be replaced by direct buying through Plessey 
Electronics Corpoiation. 

The Barbados facility together with those in Portugal and Malta will 
afford the Plessey Company the ability to offset lack of capacity in any 
one area of a world wide flexibility of production. 


NOTE This Business plan should be read in conjunction with the 

• Report on the Proposed Acquisition of I.S.L. Seawall 
Barbados by f’iesscy Incorporated attache:!, together with 
The Matrix U.S.A. Business plan published on 
26tii September, 1969, copies of which are also attached. 
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1969/70 

1970/71 

1971/72 

1972/73 

' 1973/74 

y: 


Pre-Tax Profit 1 

• 59 

, • 344 

504. v. 

" . \T 

. 647 

* ; .810 . 

* 


Tax Free 8 Years 

- 

mm 


• 

. •.-■‘it.-■« 


■ ■ ■ 

- - , ——_ 

* •—* 
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i*.' , • • • 

• % 
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59 

344 

504 

647 

810 


|; 

Debtors 90 days 

(115) 

(220) 

(100) 

(90) 

.* ' • (100) 


• % 

■ * . 

Stocks 

' (90) 

(180) 

(80) 

(70) 

(80) 



Creditors 

30 

25 

15 

5 

• t 

10 


1 •..’ 


(116) 

(31) 

339 

492 

640 

1 

* 

Fixed Assets 

- 

(100) 

(25) 

(25) 

(25) 


'■ v : 

Depreciation 

> # * 

’ • 

20 

25 

30 

; 35 


1 


, (116) 

(in) 

339 

497 

650 


Ti¬ 

Purchase Price 

(75) 

(525) 

• 

•• 

- 

• 



Plessey Cash Flow 
in Barbados 

. .091) 

(635) 

339 

• 497 

• 

650 

1 

ft • 

1 . 

Cumulative 

»• . 

• 


(627) 

• 

• 

488 

9 

659 

V 

• 

i 

ft ■ 

ft ’• 

I 

• 

• 

• 

D.C.F. 

• 

• 

RATE = 30%h 

• 
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MATRIX U.S.A. 

FORECAST 

PROFIT AND LOSS ACCOUNT 

• • 

—■ 

1 >•'■ • 

* 

' , BASED CN I.S.L. 

BARBADOS 





I; • 

V * 

1 

1; • 

. . i 

* . %’ • 

* • % • 

1969/70 
i Year 

« 

1970/71 

1971/72' 

1972/73 

1973/74 

i 


• • / * » . , 

. £K 

£K 

* £K . 

* ‘ • % 

•• * 

« £K 

• • 


/ • 

% 

Deliveries 

460 

1,350 

iViV . 

t •. . 

1,750 

2,100 

*\%v 

* t • • 

2^500 


ID *■ • 

Direct Material 

•• 

0 

• c «f- 0 * 
r n 00 _ 

3 2 

• 

% o 

• # 



’ • Cores ) 

- 

250 

315 

345 . 

' '377 


,* • 

Others) 

r 149 

• 

89 

125 

160 

. 200 


1 • • 

• 

149 

. .339 

440 

505 

’ 577 

• % • 


.■*» 

1 *. 

Direct Labour 

fr • .* 

30 

97 

143 

190 

; 252 

** •' . •* % 


|r •/ 


* , 179 

436' 

583 

695 

029 


f ' 

* » . 

All Overheads 

In Barbados 

Added Depreciation 

170 

•V • 

320 

20 

340 

25 

370 

. V 

30 

• ' . 400 
. 35 

* 

• 

1 % 


349 

• 776 

948 

1,095 

1,264 


> ■ 

Freight and Duty 

32 

. . 95 

123 

148 

• 176 ' 



Commission and 

Sales Costs 

20 

• 

135 

175 

210 

250 


1 ’ 

• 

• 

40i 

1,006 

1,246 

1,453 

1,690 


1 ;V * • 

»i •• 

Prof i 1; 

• • • 

• 

59 

. 344 

i g 

tAXr 

% 2 S Go 

'504 
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NOTES ON FORECAST PRQFIT AND LOSS ACCOUNT 
AND CASH FLOW 


♦ j*’ v «♦ »' 


I. Core Costs are based on Purchases from Towcester at 

t • « 

an average of 0.3d. each in 1970/71 reducing to 
' v . 

. 0.2d. each in 1973/74. At a later stage the yiability 

of core manufacture in Barbados will be evaluated. 


If we assume that the current assetj/liabilities of 
I.S.L, will remain as at 31st December, 1969, there 
is virtually no difference between the two. Stocks 
and Debtors amount to EI78K. and Creditors EI63K. 
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PX 12 
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17 March 1970 


PROPOSED 


ORGANIZATION & OPERATIONS PLAN 


FOR. 

PLESSEY/ISL MEMORY PRODUCTS DIVISION 


I Purpose 

This proposal outlines a plan for the initial 12 months phase of operations covering 
the sales, engineering design, production and customer support of memory pro¬ 
ducts sold into the USA market by the joint Plessey Electronics/ISL organizations. 
It is formulated to be consistent with the provisions of the recent Plessey/ISL 
acquisition agreement. 


Two (2) distinct phases are involved: 

a) Short Range - the "measuring year?'. This will run thru approximately 
30 April 1971 and is based upon continuation of ISL operations in most 
instances as they are presently handled with the addition of support 
from Plessey Electronics as requested or where considered necessary 
to meet objectives. 


b) Long Range - the time beyond the "measuring year" when Plessey 
Electronics Corporation shall have met the terms of the agreement and 
have complete freedom to organize, manage end operate Barbados and 
associated U.S. memory facilities as it chooses. In this phase, key 
functions are planned to be located as follows: 


1) General Management and Administration in the U.S. 

2) Engineering Design, Prototype Test, Applications Engineering in the U.S. 

3) Customer Support including repair, re-assembly and retest in the U.S. 

4) Production Engineering, Manufacturing Engineering, Methods and 
Industrial Engineering in Barbados. 

5) Material Control in Barbados. 

6) Production, Assembly and Plane and Stack Test and All QC operations' 
in Barbados. 

7 ) Local Management arid Administration in Baibados. 

8) Marketing and Sales in the United States. 


This plan does not cover the marketing of plated-wire memory products in the USA. 
Should Plessey decide to pursue this business, it will be handled wholcly by Please 
Electronics personnel working directly with the UK parent organization. 






This plan concentrates predominantly on the short range with the prime objective 
being to maximize sales and profits during the.measuring year. However, it does 
propose a recommended management structure for the long range with suggestions 
to minimize the organizational problems involved in transition. 

This proposal takes cognizance of the fact that the memory stack business is 
exceedingly competitive, is very price sensitive in the commercial O.E.M. 
market, and that it will continue so in the future because of the growing competi¬ 
tion from semi-conductor type memories. It is absolutely vital that Plessey/ISL 
maintain it's competitive cost posture. .Overhead structure must be kept "stream- 
lined" in all departments. Managers should be "working managers" ^nd not 
supernumerary types, during the next few years of critical growth. 

Geography of the Market - 

Prospective O.E.M. type customers i ~>r core stacks have been identified in a 
number of surveys by Plessey and various marketing consultant organizations. 

Essentially, the market breaks down into two prime areas of customer concentration 
each representing on the order of 35% to 40% of the potential total USA market. 
These are: • • 

a) The greater Los Angeles/Orange County area 

b) The greater Boston area 

The balance of the market, representing approximately 25% of the USA total, is 
widely dispersed throughout the rest of the country with some customer groupings 
in the following areas: 

a) New York/New Jersey 

b) Philadelphia/Balitmore/Washington 

c) Miami/Fort Lauderdale 

d) Chicago/St. Louis 

e) Minneapolis 

f) Da Ilf s/Houston 

g) San Francisco 

h) Phoenix 

i) Denver/Salt Lake City 


NOTE: It is anticipated that the Miami/Fort Lauderdale area is likely to grow 
to third largest sales potential behind the two prime areas. 




IV. Sales Performance In the PRIME AREAS: 

Based upon commission figures presented in the PLESSEY/ISL acquisition 
report (page 6) sales performance by the Manufacturers Sales Representatives 


le two prime areas for the year 1969 

was as follows: 

Commission 

Paid Out 

% of Total 
Commissions 
Paid Out 

a) Los Angeles/Orange County 



Jewett Company 

$4000 

. .9.5% 

b) Boston 


* 

V.J. Huntoon Associates 

$2800 

6.7% 

NOTE: The above percentages are based upon an 

estimated 


total direct commission-type payout of $41,950 with 
the balance of $17,800 paid to W. Tucker for super¬ 
visory services. These figures are HFK estimates 
extrapolating from existing data. 


Another means of viewing performance in the two prime areas is by projection of 
sales for 1970, using current order backlog data. It is recognized that details of 
January and February shipments are not included. However, for broad evaluation 
purposes, the "backlog approach" is a valid indicator since it represents the 
next 6 months of production. 


The current order-book'value of $2,041,000 is adjusted to include only 1970 
shippables by deducting 3 major orders, 2 being "on HOLD" for the 1971/72 
period and the third with only 33% estimated shippable in 1970. These are: 

$ Amount Deducted 


Hewlett Packard 

Librascope 

Magnavox 


PO # 22-02425 
PO # 15924A (HOLD) 

PO # 123 62 RO (HOLD) 


$473,000 (67%) 
116,400 
570,000 


Total $ Deducted 


$1,159,400 


The current "active" backlog, therefore, is $882,000 and this figure is used 
as the basis for projected prime area sales performance as follows: 


• $ Backlog % of Active Backlog 

a. Los Angeles/Orange County $133,000 15 % 

. b; Boston $ 4 6,500 5.3 % * 

Related to the known potential in each of the two (2) prime areas, performance 
in 1969 is significantly below par by a factor approaching 4 to 1 and projections 
for 1970 shown minimal improvement. 
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V. Recommendation for Company Sales Representation ; 

In view of the poor sales success to-date in each of the two prime market areas, 
it is recommended that early action be taken by Plessey Electronics and ISL 
management to strengthen its sales position in these two key locations. 

It is recommended that direct company sales representatives be installed in the 
two prime areas as soon as practicable under presently existing agreements. These 
men should have the title, stature, and authority of Regional Sales Managers. No 
change .is planned in the existing REP structure during the measuring year. However, 
beyond that time, representation in the prime areas will be handled exclusively by 
company personnel. Rl?s will continue in the other territories os at present since this 
is considered to be the most efficient sales contact method in these "thin" customer 
areas. 

IV. Functions of the Company Sales Representative (CSR): 

In each prime area, the principal functions and responsibilities of the CSR will be 
as follows: 

During the Measuring year - 

1. Support W. Tucker and'the established REP organization with sales and 
technical assistance and other promotional support aimed at "several times" 
improvement in new order position. 

2. Report to Marketing Manager - but work in conjunction with W. Tucker. 
Beyond the Measuring year - 

1. Handle all direct sales within his own prescribed sales area. 

2. Support all assigned REPs within his region. 

3. Report to the company Marketing Manager. 

VII Advantages of the "CSR Plan" : 

Advantages of direct company sales representation in the Los Angeles and Boston 
areas are: 

1. It gives maximum sales effectiveness in these key areas. 

2. O.E.M. type customers receive this level of sales contact and support 
from other memory suppliers. We will receive more favorable order 
consideration by providing similar capability. 

•» 

3. This is the most effective way of meeting the stiff competition of the 
local memory manufacturers in the prime areas: 
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Los Angeles a) E.M.&M. 

____:_b)- Am pox 

c) Data Products 
' d) Lockheed 

- - Boston a) R.C.A. 

b) Cambridge Memories 

4. Company sales representatives, being more knowledgeable of the 
company's product, both technically and from an availability stand¬ 
point, are better able to answer questions and solve problems "on the 
spot". 

• 

5. This is the desired long range approach to these two prime market areas 
and field sales operations in this manner should be commenced as soon 
as possible. 

VIII Recommended Regional CSR/REP Structure: 

Assignment of REPs to individual CSR cognizance is recommended on a broad 
EAST - WEST basis with the Mississippi River being the dividing line as shown 
below: 

Sales Manager - Eastern Region 
Headquarters - Boston Area _ 

A. Direct Sales - Massachusettes 

New Hampshire 
. Vermont 

* .. . Rhode Island 

Maine 

Plus: Canada - Ontario and Quebec 

B. Sales Reps . 

1. Travco Associates - New York, New Jersey, Connecticut 

2. Tucker Associates - Pennsylvania, Maryland, Delaware, Wash. D.C. 

Virginia 

3. John Grey - Illinois, Indiana, Wisconsin, Iowa, Minnesota 

4. New Rep. - Florida, Alabama & Georgia 

5. New Rep. - Michigan, Ohio 
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Sales Manager - Western Region 
. Headquarters - Los Angeles Area 

f 

A. Direct Sales - Southern California from Santa Barbar South to San Diego 

and East to the state line. i 

Plus: Nevada # 

* Canada - West of Ontario 

B. S ales Reps 

1. Leddy Associates - Northern California, Washington, Oregon 

2. Norvell Associates - Texas, Oklahoma 

3. J. A. Swanson Associates - Arizona 

4. New Rep. - Missouri, Kansas 

5. New Rep. - New Mexico, Colorado and Utah 

Any omissions in state sales-coverage above will be handled by the cognizant 
GSR until such time as business level warrants setting up a REP. 

Implementation of the "CSR Plan" : 

Currently there are two people in the Plessey Electronics Memory Products Division 
who can be utilized in getting the CSR plan underway, H. F. Kinkopf and 
J. P. McNamara. 

% 

The Boston area represents current O.E.M. stack sales potential equivalent to 
and perhaps slightly larger than Los Angeles. Within the Boston area, DEC 
represents a significant single account. The foregoing figures on sales 
performance (Section IV) show particularly poor actual performance in the Boston 
area for 1969 and also pcor projected performance for 1970. The Boston area 
presents convenient airline contact with corporate management offices in 
New York, with the parent company in the UK, and also the new ISL facility in 
Barbados. Boston offers an excellent supply of technical and manufacturing skills 
needed to staff the U.S. Memory operation. 

In view of the foregoing, it is recommended that the U.S. Memory Products Division 
establish its base facility in the greater Boston area so soon as possible. This 
will be not only a Marketing/Sales (CSR) operation as described above but will also 
be the U.S. Headquarters for these functions as well: 

1. Applications Engineering 

2. Engineering Prototype Design 

i 

3. Prototype Fab and Test 

4. AQL Test of incoming production stacks 

6. Customer support, including Repair and Retest 


E HI 





• Personnel will have to be hired and brought on-board in accordance with an 
approved manning schedule to supply the above functions. 


With memory headquarters in the Boston area,. Plessey will be in a strong 
position to compete not only for a large share of DEC'S stack business, but 
also for the business of the many other computer, minicomputer, data terminal, 
peripherals and data systems houses located in the greater Boston Area. 

It is important to note that the successful memory companies, as a matter of 
standard practice, purposefully support their prime areas with management 
type sales personnel located in the immediate areas where they can give their 
customers rapid local assistance. In'the case of EM & M, for example, they 
have recently installed a man of Regional Sales Manager caliber in the Boston 
area to handle DEC plus only two other accounts. Plessey's move into the 
Boston area will help to meet this kind of competition. 


As soon as the Boston facility is established and functioning, a regional sales 
office should be opened up in the greater Los Angeles area. This will provide 
similar local support to that area of heavy customer concentration, and put 
us in a better position to build sales volume rapidly. It would not be planned 
to include any design or repair functions in the West Coast facility, at least 
not for some time. 

facilities: 


jP-Ston. - A facility of approximately 5000 square feet will be needed to pro¬ 
vide for the Management, Administrative and other functions detailed 
above. The total space will not be fully utilized immediately. 

It is anticipated that this will be sufficient for 3 or possibly 4 years 
when the annual sales volume is in the order of 7 to 10 million dollars. 

Capital stack test and other equipment has already been authorized 
for Plessey Electronics and is progressing in the UK. It is anticipated 
that this engineering/production type equipment will be set up and 
operational in the Boston facility in 6 months. 

Los Angeles 

A sales office of modest propostions is all that will be required. Should 
provide for a Manager's Office, one .other office plus a receptionist/ 
secretary outer office. Space will be needed for storage of sales 
literature and supplies plus hardware in and out. It is estimated that 
500 square feet will be adequate. 

A dministrative functions : 

Even with the setup of.the Boston facility as headquarters for the U.S."Memory 
Products Division, it would net he intended to set up total separate and inde¬ 
pendent administrative functions. Rather it is proposed to continue using 





Farmingdale's established facilities for Traffic, Billing, Accounts Payable, 

• Accounts Receivable, Payroll, etc., until such time as duplicate capability 
is warranted in Boston. 

XII Working Relationships : 

During the measuring year the organization proposed above will work in 
conjunction with W. Tucker to assist him in accordance with the terms of the 
existing Plessey/ISL agreement to achieve ISL's sales and profit objectives. 

It should be noted that none of the costs associated with implementation of the 
CSR plan, or the Boston/Los Angeles facilities, is to be charged against ISL's 
P & Loperating statement. Nor is it intended that the establishment of this plan 
shall affect the position of W. Tucker or his level of earned supervisory income 
during the measuring year under his existing agreement with ISL. 

H. F. Kinkopf and J. P. McNamara, plus other personnel who may be brought 
into the Plessey Electronics organization, will support the current ISL 
marketing plan, in particular strengthening the Boston and Los Angeles areas. 
They will be available to assist W. Tucker with his REPs in attaining new 
business. At the same time individual REPs can be assessed as to their 
capabilities so that the long range marketing organization and program can be 
formed. 

For the long range, the overall engineering function will be split as follows: 

U.S. - will handle all prototype design and applications engineering plus 
technical support and liaison with customers after product delivery. 

Barbados - will handle all production engineering, value engineering and 
manufacturing engineering. 

During the measuring year, J. McNamara will support Barbados engineering by 
. assisting with their applications engineering needs in the U.S. In addition, 
if occasional field repair of customer hardware is needed, a technician of the 
U.S. organization can be assigned ter assist. 

Prototype engineering design shall remain the function of Barbados during the 
majority of the measuring year. At some mutually agreed time, approximately 
8 to 9 months from now, this responsibility will shift to the U.S. organization. 
There will obviously have to be very close liaison between both engineering 
groups in order that prototypes designed in the States can move readily into 
production with a minimum of changes. 

Both groups will work closely together on the investigation, evaluation and 
implementation of new materials and techniques that can improve our manu¬ 
facturing cost picture and our competitive pricing posture. 
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House Accounts: 

• • 

At the present time ISL does not have any house accounts. This is considered 
.desired sales practice and it shall continue to be the marketing policy not to 
have any house accounts in a REP area. This will allow each REP full area sales 
responsibility and will be accompanied with appropriate commission payment. 

It shall be the practice to review all commission rates on an annual basis, 
particularly in view of the planned extensive company support in the field. 

P roposed Organizational Structure : 

During the measuring year an organizational relationship along the following 
lines is recommended: 

Note: Chart page 10 . 

• 

Beyond the measuring year, and perhaps slightly before it ends when sales and 
engineering inputs toward the specified sales/profit goals have been completed, 
it is suggested that the oiganization merge into the structure desired for best 
long range operations. This is shown below and it can be seen that the 
transition should not be difficult. 


Note: Chart page 11 
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1970 SALES FORECAST 


2 Dec.1969 


MS » Mat'l Supplied 

; PMS: 

Partial Matl. 

Burroughs 

MS 

$30,000 

Canbridge 

NMS 

269,000 

Collins 

PMS 

11,340 

CDC 

MS 

126,000 

Coapat 

NMS 

250,000 

Datacraft 

MS 

60,000 

Dataran 

MS 

81,000 

Documentor 

NMS 

12,000 

BSCO 

NMS 

6,000 

GB 

NMS 

50,000 

H-P (L) 

NMS 

30,000 

H-P (C) 

NMS 

540,000 

Honeywell 

NMS 

75,000 

IBM (C) 

MS 

90,000 

IBM (K) 

MS 

240,000 

zee 

NMS 

180,000 

Kicksort 

NMS 

50,000 

Librascopo 

NMS 

65,000 

Magnavox 

NMS 

670,000 

MOS 

NMS 

75,000 

Microsystems 

NMS 

117,000 

Modicoa 

NMS 

17,300 

Motorola 

NMS 

50,000 

Nuc.Oiicago 

NMS 

100,000 

Nuc. Data 

NMS 

77,700 

Packard Instr. 

NMS 

60,000 

Raytheon 

NMS 

88,500 

SLI 

PMS 

25,000 

SMX 

PMS 

180,000 


$3,625,640 

1SL Supplied Material Work 
Customer Supplied Material Work 
Partial* 


Supplied; NMS * No nat*l Supplied 


500 (& 538 
70 a 162 

lOOO/mo. a $14/9 aos. 

500 a $500 

POO, Bridgetown. lOO/wk a $25 for 6 bos, 
" " $9000/no/9< aos. 


500 a $100 

500 a $60 
450 @ $1200 
1500 a $50 
No duty 

FIB, Bridgetown. 10,pOO/no/ 6 bos. 
30,000/no. 6 mos. 

50 a $3600 
50 a $1000 
50 a $1300 
lOO a $6700 
500 a $150 

300 a $90 300 a $300 

100 a $500 
ioo a $1000 

50 a $569 50 a 985 

50 a $1200 
150 a $590 


$2,782,500 (76*) x 60 1669,500 

627,000 (18* ) 627,000 

216,340 (6*) X 05 183,809 

2480,389 










BUDGET 1970 


Freight 

Freight le calculated a* being 2*23 of gross ealee of labor* This 
% Ji approximately l/lo of IX lower t h a n 1969* 

Duty 

Duty le calculated as being 10X of the added value on all products 
l.e. 10X of the net sales of labor* 

Comal Cb loci 

CooDiiseian is calculated as being 8S of the added value l.e. 8X of 
Material cost * OX of net sales of labor* 

Interest 

t 

An interest hand lino charges added to natsdals equal to 2j5of 
this* This represents 10X interest for 90 days* 

Direct Labor 

A standard rate of 30d per hove at BOX efficiency was used,l.e. the 
standard hours budgeted an schedule A * 300 x 1O0 0 a X 37.sg 


Scb. B 
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LATICN <TP COMPONENTS OP PA 



Set/ C-?-l 






Depreciation 











































VAR I A3* -ft HINtiPACTURIN3 EXPENSES 



COPY AVAILABLE 











BUDGKT 1970 KIXJiD EXPHNSES-OPT-HATICNS 




• 

, 

1970 

PIR MONTH 

Payroll - Wages, salaries, purchase services 

B-4 

110,533 

9,211 

Communications, C/s Travel, telephone, telex 

U-2 

13,800 

1,150 

Depreciation 

B-3 

66,000 

5,500 

Insurance 

B-5 

1,896 

158 

Local Transport 

B-2 

1,200 

100 

Stationery 

B-2 

3,600 

300 

Repairs and Maint. 

B-3 

4,800 

400 

Electricity 

B-5 

25,200 

2,100 

Customer Relations 

B-5 

1,200 

100 

Purchase Services 

B-5 

24,000 

2,000 



252,228 

21,019 


1 


Co 

o> 
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BUDGET 1970 

FIXED EXPENSES - ADMIN, SALES 


Fixed Expenr.ee 


1970 

Per aonlh 

Payroll 

B>4 

127,764 

10,647 

Communicationa 

Shareholders and Directors 

B-2 

17,100 

1,425 

Expenses 

B-l 

• 15,000 

1,250 

Depreciation 

B-3 

11,400 

950 

Repairs & Maintenance 

B-3 

480 

40 

Local Transport 

E-2 

720 

60 

Stationery 

B-2 

3,000 

250 

Bank Charges 

8-1 

3,120 

260 

Corporate House 

8-1 

4,600 

400 

Staff Procurement 

E-l 

4,200 

350 

Legal and Audit 

B-l 

4,800 

400 

Insurance 

B-5 

1,476 

123 

Custoaer and Public RelatiosL'—S 

3,300 

275 

Reps.Expenses 

B-l 

5,400 

450 

Advertising 

B-l 

3,000 

• 250 

Pubs, and Subs, 

B-l 

2,220 

185 

Taxes 

B-5 

3,900 

325 


9 - 

211,680 

17,640 


Sch. B 
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Bank Charges 
Account Charges 

Exchange x Sales - 12 260 


Directors and ^/Holder Exp*. 


4 Directors 2 x per year to B'dos 
Directors fees 5 x 250 x 4 

Shareholders meeting 

Committee fees 5x125x8 


4,000 

5,000 

1,000 

5.000 

15,000 

1,250 

Staff Procurement 

Relocation 3 VS per yr. 

Adverts 3 US per yr. 

Local Adverts 

1,800 

600 

1.800 

4,200 

350 

Corporate House 


4,800 

400 

National Reps. Exps. 



450 

Advertising 



250 

Legal and Audit 

Legal 150/n Audit 3000/A 



400 


Pubs. and Subs. 


303 $25 

750 

2 0 100 

200 

CICA 

100 

EZ 

100 

col. 

60 

Bap.Conf. 

500 

Other 

500 



O 
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IUPGBT 1970 


TBL. CABLE 

/S TRAVEL & TELEX 


POSTAGEl 


TOTAL i 


Communications 


1.5 trips per Booth 

OPERATIONS 

1.5 trips per Booth 


ENGINEERING 

.5 trips per nonth 


LOCAL TRANSPORT 
O’ER ATI ON S 

Irregular Ira/entory Transport 
Customs Clearance 
FtrBonne1 Transport 

ADMIN. SALES 

Customer Transport 
HUc. 

ENGINEERING 

Van 
Mi sc. 


STATIONERY 
ADMIN. & SALES 

OPERATIONS (Includes Intersil office supplica) 
ENGINEERING 


$3275 




mi 
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BUDGET 1970 


REPAIRS AND MAINT13IANCB 
ADMIN. & SALES 

Office Equip. Maintenance Contra c t* 40 

OPOtATICNS 


Testers 400 

ENGINEERING 


Building 3000 
Air Conditioning 500 
Crowds 500 


Plumbing 

Other 

Electrical 

Villa 


450 ♦ 250 
1000 
2000+ 500 
1400 


BOO 

$1240 


COPPER, Etc. 

. 


35 

Cleaning Supplies 



uS2& 

RAD 



• 

Materials 

Saall Tools 

Equipment 

Wages 

48,000 


&00P 

DEPRECIATION 




ADMIN. & SAUES 




Building 

650 



Office Furniture 

150 



Office Qquip. 

ISO 


950 

OPERATIONS 

• 



Test Equip. 

5350 



Other Equip. 

SO 



Work Benches 

100 


-asaa 

ENGINEERING 




Equipment 



_50 




$6500 

ITXM 


to 

l 
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BUXJBT 1970 

FIXED BXPTNSES 


ELECTRICITY Operations 

INSURANCE 
Main . ~ Sale a 


Cafck In Trannit a 
Public Liability 3.5 
Plato Glass 22.5 
Building 89. 


OPERATION'S 


Contents 
Workmans Coop. 


77 

61 


sm 


125 


158 

S2P1 

ir»ra a 


Custetror and Public Relations 
Attain, end Sales 

Plant tour a 3U0,' Donations 250, Educ. grants 500, 

Custoaers 1200, Misc.1050 3300 275 

OPERATIONS 100 

ENGINEERING 50 


PORCH ASE SERIVCES 

Intersil end ETC 400/v.k 6 2O0/ao.rent 
♦ 200 S/L to Bab mas 24,000 2000 


TAXES 

Plant 3900/A 3900 325 


St-it 
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BUDGET 1970 

riXCD EXPANSES - ENGINEERING 


Sch.p 


FEB MONTH 


Payroll 

B-4 

51,373 

4,281 

Cosanmicationa 

B-2 

8,400 

700 

Depreciation 

B-3 

600 

50 

Repair■ and Maintenance 

B-3 

9,600 

800 

Local Transport 

B-2 

3,120 

260 

Stationery 

B-2 

2,100 

175 

Cleaning 

B-3 

3,720 

310 

R & D Allocation 

B-3 

48,000 

4,000 

Cttstomar and Public Relations 

B-5 

600 

SO 



127,512 

10,626 
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Plaintiff’s Exhibit No. 16 


/ ' >•— 


\ ij / > 


Mr. O. G. Clarice 

Plcssoy electronics Corporation 


Mr. II. Crocker 
Plooscy Towccstcr 


PX 16 


Rot International Scientific (1970) Ltd. 
Hnd c H March Progress Report. 



Statistics 


$U.S. 


March Salon 


• CO,400.21 


Credit Returns 
Total 


26,33ft.20 
106,024.49 


Debit Returns 

Wot $ 


l 42,104.59 1 
64,719.90 


Sale?; Forward Load 


Arrears 

April 

May 

June 

197o - 71 Financial Period 
Orders Unreleaued 


$ 216,960 
134,036 
126,532 
111,006 
303,544 
1,505,303 


Total Released Order Hook $ 093,070 

Sales Forecast April $ 177,000 
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Progress . 

1) Standard Plcooey weekly Programme introduced. 

Ho;/ in third week of vice. 

2) Programme of customers* returns introduced. 

How in use. 

3) Programme of cable bucinor.c introduced. 

H.C. value of this business i G not included in Statistics 
but will bo end of April. 

4) Recruitment of lo operators for cables lias taken placo. 

5) Recruitment of 10 per week operators for memories lias 
c tar ted. First arrivals Monday, istli April. 

6) Five changes in the indirect staff including two 
U.S. Porsonnel havo taken place - 

About An improvement in quality. 

(b) To strengthen manufacturing engineering. 

(c) io put training under manufacturing engineering, 

(d) To start a Production Control Department. 

7) Product lines havo been started on three products. 

0) Purchasing - 

Several embarrassing shortages havo occurred. Cores 
Gaao 3° OG Are holding progress. Wo need soma reel 
effort on purchasing inducing follow-up until the goods 
are on a plane out cf the U.S. ^ 

*,*e need gust as much effort on a tuba of glue as we do 
• cn 10 million cores at this ctago. I got tho impression 
more can be done, 

9) A stool: take has taken placo - this has highlighted tho 
need for more control. 

10) Two new layouts - core area and customer*s return 
ivoiaconop have been planned for tho next two weekends. 
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V t * M 


Mo>:t Plnnr. . 

1) Reorganisation of stores and material ordering. 

2) Review of all existing stocks and outstanding purchases. 
General . 

V.’o have 2 >lcnty of ordcro for the next two - three months. 
Thuru appearo to bo no ohortago of now buoinoso near. The 
team here is a pleasure to work with and I an nado to feel 
very welcome. 

, Peter I lev/it t 

April 1U70 

Pil/kca 

line. Sales Forecast for April 
. cc. Mr. E. A. ICovar 
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Plaintiff's Exhibit No. 17 


PX 17 


May 13, 1970 


t ' x 


MEMORANDUM 


From: 


R.C. 
L.G.H. 
V.L.J, 
Va*\ B. 

E. A.K. 


Subject: April Results 


This was the first month of our Measuring Year. 


Sales 

Plus Repairs 
Less Returns 


$ 94,388 

25,622 


101,100 


Duty, Freight & Commissions 11,300 
Net Sales 


$89,800 


Cost of Sales 


Material 

Labor 

Manufacturing 

Expenses 

Manufacturing Profit 

G.A. Mark 

Engineering 

Interest 


Net Profit (Loss) 


36.900 

12,000 

20.900 


15,800 

5,200 

9,000 


77,800 

12,000 


30,000 

($18,000) ($10,800)* 


* Included in expenses and interest above is the sum of $7,200 which 
docs not count in the Scientific Holding Company profit formula. The 
results for that purpose, therefore, would be a loss of $10,800. 
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We have built up inventory and work-in-progress from $209,000 
to $314,000 in April; the pipe line is filling up. 

We have increased Receivables from $205,000 to $242,000 (March 
sales, you will recall were $64,000). 

We have orders for May delivery in the amount of $127,000. We 
have orders in arrears in the amount of $237,000. May should 
be a break-even or a profitable month. 

We are arranging for Plessey, Lisbon to string planes for us 
at the overhead cost (which is less than ours), to help in 
catching vp the back log. Results of this will not be seen 
before June. 


Wes caWV — 6 i»j. 

**— *( ^ i bu v\ loX.« 4.4 -ow .V 

'i /<*»«! S^J»» ^ Vcm—. \StL Aw-J 




A 


cu-W^-T G-cr3T*-«S ^ O^C/CrTL»vjf f £. «<\ . , 

„\C^J I. V— ik. 'S 


ko-«. 


fU\ VwJL 


tw V, 


O J 

a *~\ - /io 


% 

X. c_W.c 


. 1 ! 


etc,. ^ 


‘2 Ct_U.O>-.^ c Co_w 

o<^cyVA-> (O-Wn. 

(}W_ V* W ^ GuSfei^'iSrOti % ^ gf -4 >*OV< vy-s ^U, 

Cl Cun <£»ovC^W- (.'ll tCxX>a_ . e\j»us «.«_ 

^-*x>— Cer.jei.^L» ^X< 

^ Vcv.^_ ^icu. W , \5s' ~Gk. 

Vju S«!^ An Sjcv^ ”^»r>W ^fi?Cs. »J- 

Oc*j?k' 


T; 


r' 

/M,.4:l'^w 4. - r. 




..V^KT. 


WjU \s^ m > 

u CV-\.V~£*d ’’ c ~ c^*^ ; — 

Uiai ^_ # C;r , 


«. W^.o' 




^ L jSy 

05 c 


r»A 


E 142 









Plaintiff's Exhibit No. 19 


PX 19 


**Mr. D. G. Cl arize 
Ploescy Electronics Corporation 

Mr* N. J. Crocker 
Plcssoy Xowcoctcr 

Hr. E. A. Kovar 

International Scientific (1970) Ltd. 


Statistics 


flej Interna tional S cientific (lOVo) U.d. 

$U.£. 


April Pogt 'cast 
April Salas 

•< DebitRftvumc 

» *' Total 

Credit Returns 

Ket Deliveries 

Sales Forward Lend 

1 ir - r . T 1 W> 

AtrciU'o 

Hay 

Juno 

1970 - 71 Eudfjot Period 

Total 

Orders L'nrulce wed 
Grand Total 
Sales Forecast llry 




✓ 



177-OOP 

94 , 3<13 

ID ,911 
75,477 

.35*623 

101,100 


233,753 

112,314 

134,279 

373,200 

2,302,076 


135,COO 



. • < . «V*/' 
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Failure to woet April’s forecast duu to 
(a) Optimistic forecasting 
00 Lack of cores 

(c) Poor test results 

(d) Largo effort to clear returns 


Pro gress. 

1. Activities that received special attention 
Goods inwards 
Stock room 
. Coro area 

Custonera returns 
Material control 
Material ordering 
Production control 
Print issuing 
Manufacturing engineering 
Training school 

Overhead structure - especially Manufacturing 
Continued expansion of product line policy 
Test room 

Prototype section started 

Nrvt Fiona - v.yy 

Personal involvement in the Purchasing "chain". 
Introduction of coot control c<i direct hours* 
Introduction of Shop Floor Accountancy. 


Apri l 


Despite the lo.v ft: 
was not a poor mr.* 
I Lai lux ucturin g 4 if 
► Our failure tc '•.'••• 
once not in 

I believe v.i.;;' ti. 


vies conpa-tod with the calcs 


i i 'o. 


very well i 
.’•.!> v»i. •tee *. 

j a l Static;* 


r» spite t.f poor 

.ruihality cot 
; '.utuJuovur.’ng 
••..tit 


forceact April 

ti> vor iu.l sit*'ation. 
th* ■•'!«;|>.?C t to- = •• 
bua poor l. 

hoc received : ••■co 


E 144 



V 





4 

itn .'failure, xto can be x:oro sure of accurate testing. £h 0 
test ciepartnent ia cno of Ry rcs_>aju»ibilitisii. 


I an sure there is a nirjnifleant improvement over one mnth 
fl£>o and all ny senior staff feel enthusiastic about too future. 



^Petcr Hewitt 
May 1970 


Pil/jG 
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Plaintiff's Exhibit No. 20 


P * 20 


D, G. Clerks 


W. J. Slnsheimer 
G. H. Dou&t 
N. J. Crocker 
M. Albert 
cc: R. Lutz 


25 May 1970 


ACTION ARISING OUT CF MEETINGS HELD AT TOWCESTER May 2Ct! 
AND STROV/GER B OT fSE. M A Y 22. 1970 


Jr. D. Gretton is to kum noire: 
ihorc : n of OpT-rc t5 anqjfc t 



__ _.__ a salary of .S^TdOii.uu u.s. plus a Company ccr 

and current benches evcilabie to utaff in Curbudos. 


1. As and \rhen dote of the move has been finalized, D. G. Clerks will eclviae 
« D. Gretton, in v/riting, of the above and confirm that the offer includes the 
transportation oi the Grotton family to Barbados plus the Company's agreement 
fcn tiie event ox termination oi employment, to accept liability lor the irons- 
-^jjortation of the Gretton family bock to the UK, 


2, The date of the takeover from Allan Kovnr should bo an early in June us possible I 
and this date v-iil be dependent upon arrangements to be maos by Vv. J. Sin shelter 
\ Gretton and other people involved in the* takeover will be available icr movatnen/ 
r Oiiectivii Juno V, 1970. 


3. It is or.vi. j aped tact Gretton will require a period of two weeks with i cier fv.:witt 
In Barbados, this tin.a should bo suiiioic-nt for iiewitt co arrange a complete 
handing over of the operation and a review of changcu currently in hand end 
forward planning. 


4. 

✓ 


Frank Fair to b? available in Barbados at the time oi the takeover to completely 
review all outstanding commitments, pricing policy and set up the races nr ry 


* •• iiw .•« •lAf.ti w t j'- *>«* »r,i * iv/ vj • iv\ i/v % ys kuw i«ww>.uov « / 

procedure for the tuturu handling of existing orders, new inquiii.ee, and customer 
liaison. 


5. The ComponentsCrfeuphave Indicated that \V. Sv;eer.t?y and M. Lewis should also 
* I'Z on h-.aid Jn Kerbpclos at the time of tho takeover, fivmoney o review the 

financial control and inarm tn~t this is in keeping with Fiessey policy and also 
bar ad on the 1’ortugal c.rd Melts operations, also to assist Frank Km in the 
v necessary cost structure so that celling prices con be Coluuletcd. M*. Lewie, 
who is oasiMe J or prev notion jay^ulo and ccmponur.t:* or.d workload, to 
review ik" li.rbodoti production facility and produce a proposal ay how to beat 
layout tho production floor plan to ‘rsinc* smoother work flow end the ability to 
tui>?oy mere operstouj In the ox*5.l*ng floor space. 


•'The vir-w -at Ev.ctr.ioy *nc.\ I<\* is Lm» to !*<:; approved by \7. J. Sinshon; or. 
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25 May 1970 
Pago 2 


C. 


At the end of the two week change over and review period, D. G. Clarke and 
✓ Crocker to visit Barbados and it is suggested that Milton Albert should 

• also bo available at that time. This visit will be to completely review the 
action taken over the previous two weeks end to finalize the future planning 

• and operation of the Barbados I'ocility both from a production viewpoint and 
commercial so far as orders, new inquiries, and product range ore concerned. 
During this visit arrangements will be mode to meet with the Prime Minister 
and tire Attorney General to introduce Gretton and at the seme time edvisc 

authorities of the action taken. 



It is agreed that following the takeover, ell marketing in Morth America will 
come under the control oi Frank l'crr assisted by J. MctJamera for engineering 
design support with customers, and sales will be promoted through the existing 
Representative Organization. 


8. The next step la ior the finalization of the Boston location and the estebliulj/ng 
* ox a service and teat facility together with a oai&s office. 


9. Originally it hsd been egrec-d that an Engineer, IA. Eoice, ire si Barbados should 
visit Towcestcr for training under / lari jane3, and that an Industrial Ibviineor 
should be loaned from Tovvcenter to Barbados for a period of G months. This 
arrangement wo3 initially entered into on the understanding that Allan Rover 
would bo running tits facility for the 1 Measuring Voar . In view of tiie action 
✓ now agreed upon, the above should be reviewed after Gretton has settled and 
it then be dec.d^d a.* to whether it is necessary for those stops to be lasen. 



&. G. CUrho 

DGCshh 
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PX 21 


X 


y 


D. G. Clarke 


Norman J. Crocker 


cc: Frank Parr 
R. Lutz / 


l June 1S70 


W. SWKENEY AND M. LEWIS VISIT TO BARBADOS 

Reference my memorandum of May 25th concerning. Action Aricine; out of the 
Meetings held May 20th and May 22nd and in particular Item 5, I have 
reviewed this matter in detail with Warren Sinshelmer and Milton Albert and 
it has been agreed that, nc wo originally planned, Sweeney and Lewis are to 
visit Barbados with Frank Parr and D. Gretton at the time of the toko over. 

All that now has to be agreed is the actual date that this exercise takes piece 
and I will be in touch with you in this regard as soon o a the necessary arrange¬ 
ments have been finalized. 


DGCshh 


D. G. Clarke 




fly. 









Plaintiff's Exhibit No. 22 


INTFRri ATTONAL SCIENTIFIC(1970) LTD. 
HAY OPERATING STATEMENT 



MAY 

XPRITL 

CROSS SALES 

• 

$Ut3,h62 

$101,100 

Less Duty, Freight and 
Commissions 

$ IS, 31,3 

$> 11.300 

NET SALES ' • 

$127,61? 

$ 09,800 

COST OF SALES 



Labor 

Material 

Kfg. Expenses 

$ 0,616 
$U7,63U 
$ 39,362 

$ 12,000 
$ 36,900 
*.28.900 

Total 

T yi>',6R 

$ 77,000 

MANUFACTURING PROFIT 

$32,007 

$ 12,000 . 

GEM'L. AD?UN . k MARK. 

$ 17,01* 

$ 17,600 

ENGINEERING < 

TOTAL 

$ 0,7<3 
T?£,7s>7 

$ £,200 
$ 227600 

NET PROFIT 

$ 6,210 

($ 10,800) 


NET PROFIT 





June 5, 1970 


Mr. D. Clarke 

Plessey Electronics Corporation 

Mr. Norman J. Crocker 
Plessey, Towcester 


Mr. B. A. Kovar 

International Scientific ( 1970 ) Limited 


Statistics 


_RB: IN TERNATIONAL SCIENTIFIC (1970) LTD. 

$ U.S. (approx, figures) 


MAY Forecast * $135,000 
May Sales . $132,000 
Debit Returns $ 7 ,000 
Iotal $125,000 



Credit Returns 

$ 17,000 



Net Deliveries 

$142,000 

jLr.T 

Sales Forward 

Load 




Arrears 

$192,558 

$ 

‘ 8,000) 
8,000) 
8,000) 
8,000) 
8,000) 

) 

0,100) 


Juno 

July 

August 
September 
October - 

$240,302 
$103,612 
$101,190 
$ 77,636 

$ 

$ 

$ 

$ 

• 

Honeywell. 

Cable 

Business 

July 1,1971 $ 78,732 

$ 


Total 

$881,000 




Orders Unreloased $1,150,434 




Grand Total 

* $2,032,234 




Sales Forecast 

Juno (5 weeks) 

$210,000 



(N.B. This forecast includes 10,000 for cable harnesses for 
Honeywell - Lawrence) 


I 
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PROGRESS 


Have not given much time to Purchasing in view of your plans to 
recruit Buyer, am delighted we have Mr* Tito on Board* 

Shop Accountancy has now started as planned and first information 
of any use will be available by end of first week of June. 

• / 
PROTOTYPE SECTION 

This has not been a success due to the lack of personnel sufficiently 
experienced in accompanying, however we will continue since it is 
necessary. 

ENGINEERING 

Despite the hard work done in this area'and the recruitment of 
another semi-skilled draughtsman, the flow of design drawings and 
information is still behind the demands of production; in several 
instances we are making in advance of full drawings. With the 
rise in volume in production this area needs strengthening. 


RECRUITMENT 

Recruitment of direct operators has continued at 10 per week and 
soon the capacity of this building will be reached. 

I would not advocate cramming of operators beyond our current 
typical spacing. 

TESTERS . 

Two nrore machines arrived from Towcestcr and by the first week of 
✓June production testing of Hewlett-Packard stacks was started - 
this considerably relieves the existing C.T.C. tester load. 


JUNE 


< This will be a month of consolidation of our previous changes and 
sales forecasted afe 20?i higher than May. 


A meeting will ioon need to be made concerning the appointment of 
a Production Controller - no later than mid-July. 



Peter Hewitt 
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Plaintiff's Exhibit No. 26 


V. 

* 

<T 


PLESSEY INCORPORATED 

•80 MADISON AVENUE 
. NEW YORK, NEW YORK 10021 




9th June 1970 


International Scientific Limited 
Seawell Industrial Park 
Christ Church 
Barbados, W. I. 

Attention: Mr. A. Kovar 

Gentlemen: 

Reference is made to the agreement dated the 4th day 
M of February, 1970, between your company and The Plessey 
Company Limited which agreement was thereafter assigned to 
and assumed by Plessey Incorporated and the letter agreement 
dated March 2, 1970, between your company and Plessey 
Incorporated. 

Pursuant to the provisions of Paragraph 5. d. of said 
agreement as modified by Paragraph (2) of the letter agreement 
dated March 2, 1970, our Company was granted the right to assume 
full management responsibilities in the event that the profits of 
ISL commencing May 1, 1970, average less than $15,000 per 
month. We are advised by your controller that the profits during 
the month of May, 1970, did not reach $15,000. Consequently, 
our Company is exercising the right granted to it pursuant to the 
two aforementioned agreements to assume complete management 
control forthwith. 

Very truly yours, 

PLESSEY INCORPORATED 


U0LA*— 

/arren J. Sinsheimer 


WJS:cs 
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International Scientific Ltd. - 2 - 9th June 1970 


cc: Mr. Raymond N. Carlin 
Box 8000A 
Chicago, Illinois 

Mr. Lawrence G. Haggerty 
Suite 224 

540 Frontage Road 
Northfield, Illinois 

Mr. Victor L. Johnson 
Box 423 

Sparta, New Jersey 

Mr. Leon G. VanBellingham 
390 West End Avenue 
New York, New York 
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Plaintiff's Exhibit No. 27 


p * 27 


Juno 17, 19/0 

Hn V/arrc.n Einohcimcr, Fsq. 

Siurhcimcs*, Cinshelmer and Dubin 

660 Madison Avenue 

Ne.y York, New York 10021 

Dear Mr. Sinsheimcr: 

On behalf of the Directors of Scientific Holding Company, J.td., 

I v/inh to acknowledge receipt of. your letter to them of Juno 9» 
1970, concerning your r.ssuv.or.iiou of. complete jncu’&gc.ricnt 
control of International Scientific (1970) .T.iirdteJ. 

I have discussed this action with four of the Dirac tore and two 
of the shareholders, and they are greatly distressed. They l»e- 
licvc that the progress of 131. through 1 'ay, J970, clearly ir-.c'.i.— 

. catcd that the profit goal set for the Company under the Agree¬ 
ment of .February Iv70 (as a;- tended) won • J» l# V S.a'J*. ill CU 1 I 
negotk: tion.o you repeatedly indicated that no ouch action would j 
be taken to long as progress vac being made by 1,01*. You Lave y 
•now r.cen fit to as runic management, despite your contrary r.s- 
cu ranees. 

T he Directors will look to plcr.sc y incorporated as trustee of 
the rights of Sc ientific Uoldim C o. under the February 2 agree- 
meat. Tiie Directors Juiow and will cupoct that the good faith 
management cf J.SL by Pleeccy Incorporated va il entail the pro¬ 
duction of the maiumum profit available during the 12 month 
period ending March 31, 1971. To this end the Directors J.nvo 
the confidence and will ca p cot t hat youv/ill mr ho available to 
them a complete m onthly nccomit’-uq c-f all activiti es, erica, 
nitpcTiSc j rod’such other Informedicn ;ic »ny be Kocensary or 
d5CiTr5b?.eTd.v”Cior.i to"’Jetermi .e whether*. 5 v t!:eir puimeii, any 
courne of r.c tT oIi~gv cr y.: arse irrdcUh nm n l.'.l to r.ti . i:J lncwirofit. 
coair * > 


*, • . » k y , / 

/ 'Sx < ( < / 1 C 


ONLY COPY AVAILABLE E i 54 


c ✓✓ s /? * * ' 




x 









ra^c ?. 


V 4 v.> \r c:r.ci.ir;v;fl : 5 a Vi:.of „d Steel Company end of 
josevh V. r.yJ: bo?:, lie., r.u well ac other compartc:-., 
fti-jcl r.s au office*- of Xiycrscn I l:;vv« n-ny time ; been involved 
in too acqricltloii of companies ovc^ too past lo yuiro. ov.cn 
involvement has been no ue S tttotor # consummrtorv and ia toe 
admhdci^tion of the acquired comvir.ny an a unit o, Joseph a. 
Ryov&on. Oa a personal basis end ao a private iivcstoi-, have 
been involved vlto a iv.uaber of emails;: coa’paico tuat navo 
been cold to or morsel into other corporation*. Uasea v.pon 
to esc many c^erinnccc it's my belief that you have no owned an 

?ywcno:nc reckonsibii>.ly. 

Tia the beat interests of your fine company whose 5o lrjyCmd 

Puestlon (one of my close personal friends cdscuored - ••^•-uy 
with me durins ©v..v isscctl-iiiono — V9 U jn?; / bran-v 

Ksvilo who told me that one c-f Mo many vr-no.. ruorc».-o h..J 
bee; cold to you) and, as veil, in the iatovests of the share¬ 
holders of Scientific IXolum<; X,tch i X believe that X, 
yr.. Johnson » a uharcholder, i*;-vector ox Ccic.u*mc 

Way. U*. Vico »•«•« o* O,c,a t i ; .„> 0 oi 
American Sv;.av - should meet with you Kid your associate. 

Such mcotiuj can take F-- co r.t ouv rnulv-J. cc:?ve:i..<mco as 
c-vfeMy as wJssiMe in toe future - either in Kev, York at year 
offices, orr.t min? ii Chto-«e. At ouch a meeting we can c..s- ^ 

cuss the cosnaliudiicss of y: ur trustacsh.p over toa-ncr.t n *°" ,1 "' 
and the solution to the p relievos inherent therein. 


Please let nao hear from you. 


Sincerely, 


,••" • Raymond 14. Carlcn 
President • 


bee: Mr. JC. Allan Kovnr 

Mr. Victor J,. Johnson 
Mr. L.. G. Van Bellingham 
Mr. Julius I-.cv.ic *cyt*il...iCun»t.c.[-cCx 
Mr. Lawrence G. Masterly 
Mr.- Matthew 1C. Murray 
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Plaintiff’s Exhibit No. 28 
PLESSEY INCORPORATED 

•60 MADISON AVENUE 
NEW YOnK. NEW YORK 10021 


; Px 28 


22nd June 1970 


REGISTERED LETTER 
RETURN RECEIPT REQUESTED 


Mr. Raymond N. Carlen . 

President 

Joseph T. Ryerson & Son, Inc. ; . 

p. O. Box 8000-A 
Chicago, Illinois 60680 

Dear Mr. Carlen: 

I acknowledge receipt of your registered letter^of 17th June 
concerning Scientific Holding Company, Ltd. ana I hasten to c.aiify 
what apparently is a misunderstanding in the mind of your Board. 

The agreement dated February 4th, 1970, ^AB^qd, 
specifically sets forth what progress had to be made by ISL bcfoie 
our Company had the right to assume full maimgement control It 
is quite clear that such progress as was required by that agreement 
has not been made and it is further quite clear that neithei I no 
anyone else acting on behalf of The Plessey Company made^any 
representations or assurances to you except those specifics! y 
tained in the agreement. 

Plessey Incorporated specifically rejects the notion contained\ 
in your letter that it acts as a trustee of the rights ° f Scientific \ 
Holding Company pursuant to said agreement. The ri S^ s / 

Scientific Holding Company are specifically set out undei tha / 

agreement. 

• 

With reference to your request that we make available monthly 
nccounlin-n, it Sit not the practice d The Plessey Company to make 
such statistics available outside of the Company and it wilt not be 
' my intention to deviate from our normal corporate practice m tl - . 

instance. . . , , ^ 




. / 


\ -• i'7 
•<* i ~ 
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Mr. Raymond N. Carlen 


- 2 - 


22nd June 1970 


I frankly, can see no useful purpose that can be served in a V 
meeting between us at this time. Our Company has an obligation to 
Continue the business of ISL, during the measuring year m good 
faith." We intend to live up to that obligation. 

Yours very truly, 

PLESSEY INCORPORATED 


b v/f Ja>v^QP^— 

' Warren «J. Sinsheimer 

President 

WJS-.cs 


E 157 





•* r •' 









*•»/**•* •<•/ ( tc ^ i^*V« ^*'>J C , ^ ^ 

.* J ftt.^ . • v ^ 

ter /-t«w 

ten/ Z/L^, c cssi*^ /i * ■*> /(?-^7i£ y 

, /& />7,j^y e yt'j' r , ^- ^.^**-0*7 /£t-~<Z/ 

''Z tsflis^c *7 '^^-*■■3*2 -^b<v<C' l^it^l g^ W */ . ■ . y /^-r 

y >+U*+* .-y*~y ^f***^, <t ^//w 

'ClStlz, Vj. . 

f***^^*' a.** ** >* X *«*Z* *~/Z> ~~ ^6*/* 

j / j * 

^y -^vw - A- c /^ZnZc cr^,^ 

4>UK*ts< _ d f/Ls c*. .T*v*wELy >M*4. tsyufj^ 

<*/**/-/L^^< C+ZZU, 

{ ^/yv&Yr q '*u. i ~+~ } , , S Si~~, ,y, * SrS./ *ru yf //^ ^ 

^*i4I^ y / , , / / ', ' 

/ 6 ' S °*”*/n y&jp*''»**-—y ~»**.«'•'/%***, 

* crij <Ww^ ^o t/uijz, Ao rut* &£*,C7 zj -/ , * ^ 

. “*■ tzus^i^Y^ c 

^Vt<t /r^ seLSt-r. J) */ tf - , . ' 

./ / V y t&u** <zSu4A\ * c-crV ^^tl<. . 


^ Cuu^t </ _ xxiwV,,^. Atesy^t xW icpr*^ / y*/cc<. 

/%**'; ^ '“t"'A* ">—^‘•*7 * / *~~ *•** ** -*^~ 

-»»w '"X&y *" '/C<;'AyW *tiyy£j'u-nc . 




X A 7* Slxr /*,), A'yfij't 






$ ft 


Plaintiff’s Exhibit No. 30 

MEMO RAMNUDnD M 


‘ r~ 


PX 30 




‘ • Meeting between Messrs. Shapiro, Sinsheimer and Carlen in New York 

offices, July 13, 1970, started at 4:35 PM, NYDST. 

Discussed reputation of Plessey as fine company. Questioned relation¬ 
ships with Frank Kapple. Sinsheimer finally remembered firm of Dunbar Kapple 
and Plessey entering into franchise deal with them. Sinsheimer had met Kapple. 

Sinsheimer opened conversation - apologized for "curt" letter. He didn't 
mean to have it sound that way. Sinsheimer had just read over his letter to me 
•dated June 22, 1970, before we arrived and said it was "curt" -- I said, "Yes, 

it was very curt". 

Sinsheimer said your (Ray Carlen's) letter was friendly and "extremely 
articulate" but he, Sinsheimer, had to reject any trusteeship. 

Started to tell how Kovar was not accepting any of their suggestions, and 
he called Kovar a stubborn man (this last comment after shutting door to his 

office). 

I said 1 was not interested in his relationship with Kovar but would rather 
discuss the rights of ISL shareholders under the agreement and the necessity of 
SHC (ISL) directors receiving figures. Sinsheimer rejected this and said in his 
opinion we had no right to receive such figures. I disagreed. 

Sinsheimer remarked he didn't think it was going to be any problem be¬ 
cause ISL was going to make more than $360, 000, thus Plessey would be paying 
full amount $1, 260, 000 in April, 1971. Sinsheimer's obligation was only to run 
Plessey in good faith and that fulfilled it (he said his associates informed him 
when he look over that that was his only requirement). 
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Page 2 


I countered with specifics - still to be met — and read from page 7-A, 
principles, etc. , etc. , points A, B, C, etc. Sinshcimer agreed that this was 
true, and I told him that I must really investigate monthly figures for ISL to 
reach knowledge of make-up and progress. 

Sinshcimer said only if they didn't make $360, 000 would this be a point 

i 

of contention and that he fully understood that when he took over management 
(exercised his right by letter dated June 9, 1970) that if he didn't make and didn't 
pay our $1; 260, 000, he would face us in a court. 

Shapiro entered conversation and reiterated what Sinshcimer had said. 
Sinshcimer repeated his complete concurrence. 

Shapiro said this was first time pre-trial conference had been held before 
litigation was entered into. 

With this agreed to, I repeated rights of shareholders to get figures. 
Sinshcimer rejected completely. I said he'd have to bring these kinds of reports 

and accounting justification into court - if required after end of measuring yeai 

% 

and our case was presented before a judge or a master who was an expert in 
accounting. Sinshcimer acknowledged this and repeated that he didn't think it 
necessary to furnish figures now or at some future date because they would 
make more than this by April 1, 1971. 

I asked did Sinshcimer have profit figures for June. Sinshcimer called 
someone on phone and asked if reports from Barbadocs were in. A five minute 
conversation ensued on the phone. Sinshcimer said during this "on their ac¬ 
counting basis they did make a profit in June". He then asked on phone about 
profit plan (budget for ISL) - heard catches of discussion - nothing of meaning. 
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Page 3 


Sinsheimcr hung up and told me "profit plan for July 1, 1970 to June, 1971 
called for "$605, 000 or $620, 000" after full management and Plesscy expenses 
were charged • so on our measuring basis, this was over $900, 000". Sinsheimcr 
guessed on our basis, measuring year's April, 1970 to April, 1971 profits 
should be $500, 000/$600, 000. I thanked him for that confidence and invited him 
to Chicago for delivery of the check and I'd bring the wine. 

I again queried - shouldn't you recognize our right and get accounting 
figures? He said he wasn't going to run extra set of figures, and I should call 
him monthly and he'll give me figures over phone. 

• We shook hands and left at 5:10 PM, NYDST. 

• R. N. Carlen 

7-15-70 
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Plaintiff’s Exhibit No. 31 . 
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HI i A T. 1 :i (>: .S.U••'NTI.l'iC HOLDING COMPANY LTD. 

(formcrl*, Interna Jional Scientific Ltd. ) 


_rl/ 
^ C- 

(H-fl ^ 


TJ>ic is to inform you that the agreement between INTERNATIONAL SCIENTIFIC 
LTD. and the PLESSEY CO. LTD. dated February 4, 1970, was amended by 
letter agreements dated February 18, 1970, and March 2, 1970. I first*bccane 
aware of the amendments verbally from Mr. Kovar on June 9, 1970, and on oi 
;<b./ut June 14, 1970, when 1 received a copy of a letter from Warren J Sin- 
sr.eimcr, president of PLESSEY, INCORPORATED, addressed to INI NATIONAL 
c.^xENTlFIC LTD. giving notice that PLESSEY was "exercising its rigm to ass ime 
c vmplcte management control (of ISL), forthwith, " in accordance with the pro¬ 
visions of the agreement dated February 4, 1970, as modified by letter agreement 
drived March 2, J970. 

r 

he takeover was upon, conditions imposed (changing from three to two months 
v- * effective time to raise level of profits per month to $15, 000) on the "measur ng 
year" in an amendment demand by PLESSEY at the last minute as a condition to 
close. These were not known to ine, and if known, would not have been acceptable. 
v'OViously, I did not attend the negotiations, was not consulted, and cannot de¬ 
termine as a matter of hindsight - how I would have reacted. 

I requested a conference with Mr. Sinsheimer to discuss the reasons for the 
PLESSEY takeover and the many problems involved. He first refused and then 
agi ccd to such a meeting, which took place July 13, 1970. 

During the meeting we discussed the conditions leading up to the PLESSEY as¬ 
sumption of management responsibility and our rights as shareholders of ISL 
(now Scientific Holding Company Ltd. ) to receive reports as needed to evaluate 
the good faith management of PLESSEY. 

I took the position that the amendments to the agreement, under which PLESSEY 
assumed the management, were not made with the approval of the shareholders, 
and hence the assumption of management by PLESSEY impos cd upon PLEsSEY 
an extraordinary responsibility to reach the profit goal of $360. 000 for the 
measuring year or be prepared to redress the shareholders for any damages 
Abstained as a result of its failure. 


W nile Mr. Sinsheimer (who I found quite impressive) would not agree to furnish 
ear company or its officers with such financial information and rejected the 
proposition that PLESSEY was a trustee for the benefit of ISL shareholders. he 
did express, several times, his confidence that profits' ox the Barbados facility, 
a6 managed by PLESSEY, will be such that the maximum, payment under our 
contract \u. 11 be made by PLESSEY next spring. 



cc: Directors 
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September 30, 1970 


To: Mr. D. Clarke Plaintiff's Exhibit No. 35 

Mr. M. Albert 
Mr. F. Parr 


INTERNATIONAL SCIENTIFIC (1970) LIMITED 

This Report relates to the four week period ending September 27, 1970 
(20 production days). 

STATISTICS 


MEMORIES 

$ U.S. 

September Forecast 

161,000 

September Sales 

120,266 

Debit Returns 

44,472 

Total 

75,794 

Credit Returns 

42,403 

Net Total 

118,202 

Sales Forward Load 

$ U.S. 

Arrears 

181,904 

October 

47,524 

November 

43,653 

December 

33,276 

January 

40,379 

February 

7,805 

March 

‘■'7,246 

Order Bool: Beyond March 

61,547 

Total 

428,339 

Unreleascd Business 

969,267 

October Forecast 
(24 production days) 

$ 173,000 
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Cableforms 

Sales Forecast 
Sales 
Arrears 
October 


$ 11,000 
' $12,620 
$ 6,079 

Order in Process of Cancellation 


On September 24 Honeywell cancelled out the majority of the cable- 
form orders. This cancellation has been made due to a cut back in 
work in Honeywell following the General Electric - Honeywell merger. 

During the month allegations were made that our cableforms did not 
meet Honeywell’s quality requirement. These allegations however 
were proved to be false. 

Mr. Allsop is calculating the cancellation charges for this contract. 
These charges are expected to be fairly substantial because of the 
amount of work in progress. 

1. General Comments 

fal Cutout Septcrbor - the main reason we did not meet the 
forecast figure was_the delay-in receiving 23 AVJG gauge 
wire. This wire did not arrive in the factory until 
September 21 though it had been promised on or around 
August 16. Ninety-eight percent of our stacks use 
this particular wire. This is reflected by the fact 
that we had manufactured the majority of the stacks 
in the last week but could not got them through the 
test/repair cycle in tine for this month’s output. 

We took delivery of the Hewlett Packard computer 
model 2115 and it has been used to great effect 
during the month. Wo have received a letter from ^ 

Hewlett Packard thanking us for our efforts in 
producing new stacks and turning around reworks. 

Mohawk Data Sciences returned 1575 of our stacks 
for faults which proved impossible to find on our 
pulse test machine and could only be isolated by 
D.C. testing. New equipment has been ordered so 
that we can set up a D.C. test section and thus 
eliminate the possibility of despatching stacks 
with this type of fault. In the meantime we are 
carrying out .low voltage D.C. chocking. 

(b) October Outour - this forecast is based on ex pec tod v 
delivery dates for material. It is essential that 
Purchasing in Farming:!.tie give us a schedule of 
delivery for none of toe long running itc~s like 
printed circuit boards, etc. Purchasing must also 
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keep us informed on the status of materials on the, 
Magnavox project. They are in possession of a 
'•Critical Path Analysis Diagram" for this project 
and we must know immediately should .projected^ 
delivery dates slip._ 

(c) Visitors to l.S.L. 

(i) Mr. F. Parr - Plessey Memories, Incorporated 
Mr. Parr spent four days in the plant and 
we were able to review purchasing and the 
markcting/production interface problems. 

Mr. Parr was impressed with the progress 
being made in implementing quality and 
production procedures on to the shop 
floor. 

(ii) Mr. D. Clarke - Plessey Electronics Corporation 
Mr. Clarke spent three days in the plant. We 
were able to show Mr. Clarke examples of the 
new work benches and chairs that are being 
built on the island. Mr. Clarke was also 
impressed by the procedures, etc. that we 
have installed on the shop floor. 

(iii) ^Ir. J. Devcr-^ Plessey Memories Incorporated 
Mr. Dever spent three weeks with vis doing a 
study on our estimating procedures and shop 
floor standards. We_axe_awaiting, with 
interest, his visit report. # 

(iv) Mr. J..Cuthbertson - Plessey U.K. 

Mif. Cuthbertson is a time study engineer who 
arrived in Barbados on September 20 to carry 
out an eight week study into shop floor 
standards and operator and department per¬ 
formance. It is too early at .this stage 

to comment on Mr. Cuthbertson's findings. 

We have established however that Mr. Cuthbertson 
has agreed to assist in training one of our 
employees in time study, etc. It should be 
noted that Mr. Cuthbertson spent two weeks 
at the Matrix factory in Lisbon prior to 
coming to Barbados. 
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2. Production Floor Re-layout 

The local supplier for light fittings let us down on delivery 
dates and therefore we were not able to go ahead as planned 
with the re-layout of the production floor.W d are now await- k 
ing new delivery dates and still expect to have the re-layout 
completed by the Christmas recess. 


3. Accounts 

Mr. John Allsop arrived in Barbados on .September 15 from 
Plessey, Towcestcr. I have appointed him as Controller of 
the Barbados facility. He will install Plessey accounting 
systems throughout tne factory and develop Mr. Fcnty 
(Assistant Controller) in these systems. Mr. Allsop will 
also pick up and develop the Material Control function. 


4. Quality Problems 

A "quality task force" lias been set up to improve the 
quality and workmanship of the memory products we manufacture. 
This team takes a product line at a time, brings the quality 
up to an acceptable level and then moves on to a new line. 
However, they leave behind an audit inspector who contin¬ 
uously monitors the quality of that line reporting directly 
to the task force. This force has only been in operation 
for two weeks but the results that have been achieved 
are very positive. The quality of the Hewlett Packard 
and Mohawk lines has improved considerably, so much so 
that we have had several Mohawk units pass at first test. 

The progress of this team will be monitored very closely. 


5. Manufacturing Engineering 

Several projects on the shop floor are now covered by bench 
sketches and cost control booklets. These bench sketches 
are proving succussful and we have now started to monitor 
the cost control system and report. No new project is 
accepted on the floor unless it is fully documented. 


6. Personnel 


Two expatriate members of staff hfve been given notice during 
the month:- 

l^Mr. D. Michalski and Mr. C. Launius - they will leave the 


/ 
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Company on November 30, 1970. Mr. Boice is expected to 
leave Barbados during October to take up the position of ^ 
Quality Engineer with Plesccy Memories, Incorporated in 
Boston. 

The new organisation chart will be issued during the first 
week in October. 



D. Gretton 
General Manager 
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July 15, 1970 


Hr* Tl, Griuteri 
(ienoral Manager 
International Scientific Ltd. 
P. 0* Box 625 
Bridgetown 

Barbados, Vest Indies 


nWJSElILDffi 
«'JL 20 1370 


U Ul5TSH5iru L5UI) 


Pear Hr. Grittoni Fubjoctj Honoywcll-Levronce, Mrs ss. 

Tho purport of this letter in to brine you up to date on tho results of the visit 
to lloncyv.'oU-Lav.'rancG, viith Carroll Launius and Dick Hichalrki and to express my 
appreciation for their visit. It viac a most beneficial eyeball to eyebali meeting. 
She immediate revolt3 of the trip wore excellent. Fanplco that vero hard carried, 
woro processed through tent, hand in hand with the production and OC people. Tho 
cables viero accepter}. Vbrkmr.nchip, dross and quality v?ero acceptablo. A rc,jort 
reflecting iloncyvell aoceptanco of IGL workmanship, quality and conformanco to 
specification, as V7 g 11 as the tumcrl-on attitude of IFL, will bo forthcoming veiy 
diortly. 

I with to rtnto that tho progress nade in tho last sovoral veeke is excellent and 
tho support extended by Carroll and Pick has been outstanding. This is directly 
reflected in tho confoir.anco to rchodulo \-rith acceptable parts. I heartily 
rocor.mond tho continued assignment of there gentlemen to tho Honeywell cable end 
assembly programs. 


Tho magnitude of the&» programs cannot bo under stated* Tho present cable program 
in only the initial or prototypo phnso to son Yrhnt vo can do and how va can do it. 
The pro sent quci.timr.to on the yearly coble requirements would be in tho area of 
Ij million dollars for tho Lavrenco facility alcno. \;ith three (3) present outsida 
source 3 nnd one not producing ns yet, yen can r.pprociato the potential. It has 
boon and in continuing to bo emphasised to no, that I con pick up ns much business 
as can be handled. Finco tho cmnon denominator is labor this busdnoar with 
Honeywell can bo one of "growth" end "profit". 

Add to this a nu.lor stuffing nroernm now boing generated, with oil material end 
testing to be handled by tho cuitor-ier, you can seo tiio magnitude of thia repeat 
business. VUh IFL being approved an n vendor by Lawrence, tho doerr rro tb-ss 
opened to Lovell, hx’iriiton, ’‘an Diego, California end Toronto, Canada. Vo have 
arrived end Invo ortahlijhod our salvo a at Jloncyvoll. I am now striving to become 
n "i’luo drip" supplier, 

jii continued ruiyvrt of th 1 r 1 (’ncynll cable program, I reulrT like to rrc.m>'rnd 
the following: 
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July 15, 1970 

P«Co 2 

Honoywoll-Lawrenoe, Mass* 


1. That thla offloe bo advi cod ty Tl.T or T/T of all rfiipnepte, with PO 
number, typo and quantity noted, Thio to bo on the dato chipped or 
delivered to tho Air Terminal, Includo the Air V’aybill Humber on each 
parcel thipped, 

2, Advice of any material chortape, wherein \ro can xrork with Honeywell 
or the cupplior, in expediting the shipment to Barbadoe. 

3* Advlro of any do sign or production problems eo we may correct In 
clo£3 liaison \/lth Honeywell, 

Thero io much bueinoco behind thin present order and our level of porfonoanoo 
will determine how much we will not. If thero is any arristance I cm provide 
please feel free to call on no, ThonJcing you for your kind need stance and 
looking forward to meeting you personally in tho near future, I remain 


Very truly you re. 


V, J, Jluntonn 


vjh/no 


c,c, Frank Parr < 
Bill Thicker 
Carroll Launiuo 
flick liichala’ci 
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July 30, 1070 


Mr. V. J. Kur.toon 
V, J. Huntoon Associates 
272 Center Street 
Newton, Massachusetts 021S0 

Dear Vincent: 

Youi letter dated July 15 sent to Mr. Dove Gretton of Barbados regarding 
Honeywell-Lawrence has been left to me to action. 

recall, the policy of Plessey has been stipulated two or three times 
with regard to the potential and planned production eminating from Barbados. 

It is simply this, and I wish to reiterate one more time, Plessey Intend and 
have agreed with the Barbados Government that the plant situated there will 
be used solely for the purpose of manufacture of memory units. 

In adoption to this we plan to expand the facility and utilise every soucro 
inch of space currently available for the production of memory stacks. The 
area taken up at the present time In the manufacture of cable forms is very 
valuable and can bo put to better use in memory manufacture. 

By tliws letter I am informing you officially that we do not wish to take , ' 
additional omers for cable forms or for any other business other than core' 
stacks. However, since there is obviously a great demand for this type of 
manufacture I have contacted our associate, Plessey, Era nil, who had* express¬ 
ed a greet interest in this type of business and will visit the United States 
very^ shortly to discuss the possibility of Plc-ssoy, Erczll manufacturing and 
a t what price, etc. I will keep you informed os to when the visit is planned 
and you and Bill Tucker con make your presentation. 

I hed npp.cciotcd, Vince, that you have expended a considerable amount of 
effort in promoting this business but I fool that if the Company policy had 
been made more definite and more specific you would not have gone to all 
this trouble but, who knows, Plcccey, Brazil, may come through and give 
you unlimited production focility. In the meantime, I am locking forward to 


Cont, 
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Mr. V. ilunioon 
July 30, 1070 
Pace 2. 

J * 

seeing you shortly, 

Thonk you for your assistance. 

Yours cinoerely, 

PLESSEY ELECTRONICS CORPORATION 

Trank J. Parr 
Marketing Manager 
Memory Products Division 

FPjac 
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jyivr*r» 


To o;;pnuu tbo llntrir D-ioinoou, 


ACT7n\ T 


To pozobroto Iho non cantFro U.S.A. norbet to cpurosiaaioly 
5/5 in 2ivo ycftro, 

Thio propoonlo coin exit tbo plan .tcz oeiiioTin;: the 
objective. 


ir.sic assumptiohs : 

Pordora end ocrca will bo racido in TovrcGStcr. 

Veavisg, Stacking end Stuck Tooting v/ill bo curried oat in 
o low ooot labour aroci (Liabcc/ilaltn) * 

Mnrftating; Prototype litnob Iiiaioctjj Cuatenor Technical 
Support; and Field Sorvico v/ill bo handled by I’lossoy UXootvonicp 
Corporation da U.S.A. 


Detailed Dooiga engineering. Production iSr.gincering end 
Freduction Control t/ili bo diroctad £rca Towocator. 
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INTEGRATED WORLD MEMORY BUSINESS PLAN 

SUMMARY 

This brochure sets out a plan to develop our 
existing substantial U.K, memory business, and our 
newly formed U.S.A. memory business into a world-wide 
total memory activi ty. T he basis ot“ i hi s plan isT he 
de velopment qj; an organisation integrated under on e 
management, % The growth of this organisation in three 
stages is shown starting with the budget year 1970/71 
for which all positions shown are now filled, or capable 
of being filled. The second year shows the development 
of this organisation leading to a third with a complete 
managerial board running a world-wide memory business 
organised in three areas, U.K. & the Middle'East: 

U.S.A. and Pacific. 


The total world market in numbers of bits for core 
memories, plated wire memories and integrated circuit 
memories, is developed with an indication of the share 
of this market which The Plessey Company should enjoy. 
This shows that within five years we shall have a memory 
business in these technologies, excluding integrated 
circuits, of £25 million per annum. 


An action plan and organisation aimed at achieving 
this turnover is detailed, and also the need to investigate 
other storage devices suitable for this market area, 

GS s P e ed discs and new optical storage devices, 

which should be included if we are to develop a total 
competence in memories across the world, is highlighted. 


It can be seen that the pattern has already been set 
in the new U.S.A. organisation, whereby each area is 
organised on a functional basis with marketing, engineering 
, a . manufacture. It will be necessary to Change the 
organisation in the U.K. to fit in with this format if 
we are to develop our total business across the world 
in an integrated manner. This step is a simple one since 
the marketing organisation has now been set up for the U.K. 
and Europe under a Marketing Manager, and the people are 
available immediately to fill the Manufacturing Manager, 
echmcal Manager and World Planning Manager' s^positicuis. 
is highly desirable that this bo actioned by 1st July 
this year in order to coincide with the start up of our new 
memory facility in Rome. 
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SUMMARY OF PRESSEY FORECAST 
' (£ MILL1QHS)_ 


DELIVERIES 


1970 

TOTAL 

U.K. 

STACKS SYST. 

2.8 4.37 

'7.17 

EUROPE 
STACKS SYST. 

U.S.A. 

STACKS SYST. 

TOTAL 

STACKS SYST. 

0.48 0.3 

0.78 

1.0 0.37 

1.37 

4.28 5.04 

9.32 

1971 

3.92 5.5 

1.43 1.0 

2.1 0.83 

7.45 7.33 

TOTAL 

9.42 

2.43 

2.93 

14.78 

1972 

, 4.3 5.0 

2.36 2.27 

3.79 0.81 

10.45 8.08 

TOTAL 

9.3 

4.63 

4.6 . 

18.53 

1973 

4.8 4.0 

3.7 4.8 

4.0'/ 0.8 

12.57 9.6" 

TOTAL 

8.8 

8.5 

4.87 

22.17 

1974 

5.3 4.1 

4.08 6.66 

4.05 0.83 

13.43 11.59 

TOTAL 

.9.4 

10.74 ' 

4.88 

25.02 








PAGE 3 


STRATEGIC PLAN 


1) This plan is based upon 2 simple factors 
relating to the computer industry. 

(1) The rapid growth of the computer and 
its peripheral industries. 

(2) The international nature of this 
industry. 


Virtually no other sector of the electronics 
ibdustry is growing at such a rate, and almost no 
other sector of the industry is organised on an 
international basis. Nearly all the major 
computer manufacturers in the world (principally 
American) have manufacturing and marketing 
operations in all the major industrially developed 
centres of the world. Many of them also have 
research and development centres similarly spread 
throughout the world. In order to serve an industry 
organised in this way it is considered necessary 
similarly to deploy ourselves with marketing, 
engineering and manufacturing establishments set up 
in the three major divisions of the world, namely, 
Europe and the Middle East, U.S.A. and Pacific. 

2) In ox*der to develop the facilities and provide 
the service required for this world-wide business 
it is considered essential to organise the operations 
on a functional basis with each of the three major 
world divisions having its own marketing, design 
engineering, and manufacturing capabilities. Details 
of the suggested organisation in three phases are 
shown in Appendix V. It is evident that the 

first essential step is to give the responsibility 
for the growth of this world business to one person 
and then to establish a world planning team. 


3) The world markets have so far been analysed 

in terms of core memories, plated wire memories and 
integrated circuit memories, together with the 
expected share of the world markets in cores and 
•plated wire. This must be extended now to cover 
optical and rotating memories in the short term, 
O.E.M. equipment and new technologies in the longer 
term across the world. together with an investigation 

E 196 









PAGE 4 


STRATEGIC PLA1? COUT'D 

Without the ability to produce the basic 
ferrite core it is doubtful whether we would be 
in the memory stack business. Similarly our 
anticipated penetration in the plated wire 
stack and systems business is reliant upon 
our ability to produce the basic plated wire. 

If the Company is to have a major impact 
on the semiconductor memory market it is equally^ 
important for us to have the design ability coupled 
with a competitive volume production integrated 
circuits facility. 

If we cannot produce standard chips economically 
on a mass production scale in competition with other 
world suppliers it is unlikely that the Plesscy 
Company will be successful in the integrated circuit 

memory market. 


4) • Europe 

Plans are already underway to exploit the 
E.E.C. market by the establishment of facilities 
near Rome. These facilities will provide 
marketing, engineering, design and service first 
to Italy and later to other E.E.C. countries. 

The mass production of weaving will be carried out 
in Malta. The advisability of setting up a second 
core manufacturing facility in Rome is also being 
investigated. 


Whilst this plan in its basic concepts is being 
appraised a provisional detailed plan for the 
integration of memory systems and memory stacks is 
being produced. Initially technical responsibility 
for engineering of both stacks and systems will be 
organised under one man, and responsibility for 
manufacture given to another. These people are 
already available. It is recognised that joint 
responsibility for manufacture of stacks and systems 
has some complications due to the integration o : 
manufacture at Poole. This, however, should not 
inhibit the creation of the new structure even 
though the day to day direct production rcsponsrbUicy 
for the flirting systems at Poole cannot be hand-J 
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STRATEGIC PLAN COIJT’D 


planning and forecasting and particularly 
the longer term production facility planning 
for new systems as they are added to the product 
range. 


U.S.A. 


The recent establishment of the U.S.- 
Memory Division forms the basis of the plans 
for the U.S.A. with the recent acquisition of 
I.S.L. in Barbados advancing these plans 
considerably. Th e decision has already bee n 
ta ken to establish a Marketing. Engineering anc 
Service facility in the Boston area and oeiore 
very long a Marketing and Engineering facility 




will also be established on the West Coast. 


ew roarketing Manager for the U.S.A. has 
recently been appointed and the Barbados 
management strengthened by the loan of the 
Manager from the Portuguese facility. 


Pacific 


This area has not yet been investigated in 
depth nor have any facilities been established. 

It is evident that the major market is at the 
moment within Japan though it is expected that 
in Australia and other territories the computer 
market will gradually grow and be worthwhile. 

The tentative thoughts at the moment are that the 
establishment of a memory facility in Singapore 
primarily selling into Japan should be investigated. 
This is considered to be the major immediate 
action in this area. 


i 



I 
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1) OBJECTIVE 


a)ACTION 


I 


b)ACTION 


MAIN BOARD - MAY 197 0 


II) OBJECTIVE Establish organisation structure to meet 
. the demands of this market on a world basis. 

ACTION Implement functional structure detailed 
in Appendix V. 

GENERAL MANAGER-JUNE 197 ' 


III) OBJECTIVE Formulate product policy for systems. 

ACTION Carry out comprehensive Market Survey of:- 

a) Europe ) ARE A 1970 

) 

b) U.S.A. ) MARKETING 1970 

) 

c) Africa/Middle East) MANA GERS JAN-JUNE 1971 

d) Japan ) WORLD PLANNING JLY.I971 

) 

e) Australas’ia ) MANAGER JAIL-JUNE 

_ 1977. 

IV) OBJECTIVE Formulate Product Policy for stacks. 

ACTION As III (investigate possibility of using 

Consultants). Whilst it is believed a systems 
market could exist in Africa/Middle East and 
Australasia significant local, manufacture is not 
expected in the first three years of this plan 
therefore no slack market will be available in 
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N - L - 

ACTION PLAN 

Form Organisation to achieve maximum 
penetration v.uth the Company's Memory 
products in the world computer industry. 

Set up unified technical and manufacturing 
capability for stacks and systems in line 
with existing marketing policy. 

MR.J.A. CLARK -HAY 197 f- 

Appoint General Manager for this world-wide 
activity. 


4" 
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AP-TION plan (CONT'dI 

f OBJECTIVE Broaden product range I 1 " 0 

‘ market requirement established m 

market surveys. 


ACTION a) Company new developments 

b) Acquisition 

c) Licensing 


GENERAL MANAGER, 


WORLD 

PLANNING 

MANAGER 


AJUNE 

4970 


VI) OBJECTIVE Establish balanced manufacturing facilities. 

ACTION Survey internationally and select most 

viable manufacturing locations. WJ , ;GFR 

AS HIGHLIGHTED 
BY PLANNING MEETINC 


r Il)OBJECTIVE Provide adequate manpower for world 
operation. 


ACTION a) Recruit 


MAN POWE R MANAGER 
REVIEWED AT 
MONTHLY CONTROL. 
MEETINGS 

b) Establish training programme tailored 
to provide broad based managerial 
production and technical personnel for 

world locations. TRAINING M ANAGER 

JULY, REVIEWED 
AT MONTHLY CONTROL 
• _ MEETINGS. _ 

III) OBJECTIVE Implement Company Policy lor~World 
■' ’ *" Memory Operation. 

ACTION Prepare individual department action 

plans in line with overall policy. qeneUAL AMANGER 

WORLD PLANNING MANAGER 
FUNCTIONALJ JNE Jj*: y)£N-L f L 
. IMMEDIATE/REV 1EW 11 jNTilLY 
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WORLD MARKET LHILL ION 


U.K. E.F.T.A. E.E.C. TOTAL U.S.A. WORLD 

EUROPE_TOIAL 


15.9 

NIL 


2 5.42 
.188 


110.0 135.42 

3.75 3.938 


f TA -— c o 5 3 17 15.9 25.42 110.0 135.42 

pl^Wire ' .188 NIL NIL .188 3.75 3.938 

21.0 10.A 53.0 84.4 -360.0 444.4 

1 Pl.Wire .37 NIL NIL 0.37 15.0 15.37 

It C'S NIL NIL NIL NIL _ 6.3_ 

6.71 3.36 16.8 26.87 108.0 134.87 

> pi.Wire 1.0 NIL NIL 1.0 1.5 2.5 

’ - corcF ~ 22.0 11.0 55.0 88.0 380.0 468.0 

1 Pl.Wire 2.5 NIL NIL 2.5 50 52.-> 

I # C!S 0.2 0.26 1.37 1.83 8.3 _ 

Cores 6.6 3.3 16.5 26.4 86.4 112.8 

9 ‘ PI.Wire 1.53 .03 0.14 1.7 63.0 64.7 

7 Core' s^' 23.0 11.6 58.0 92.6 316.0 408.6 

2 PUWire 3.75 .09 .38 4.22 198 0 202 22 

I.C'S • .63 1.33 6.65 8.61 ^53.0 ^1^61^ 

1 |6.7 3.35 16.8 26.85 77.8 104.65 

9 Pl.Wire 1.69 .1 .83 2.62 67.0 69.62 

7 ifSP 25.0 12.5 62.0 99.5 303.0 402.5 

3 Pl^Wire 4.0 .8 3.0 7.8 230.0 23 .8 

I.C'S 2.5 1.47 7.45 11.42 70.0 81.42 

1 STACKS 

. h^T 6.7 3.35 16.8 26.35 74.0 100.85 

9 PI.Wire '2.0 .47 1.75 4.22 43.0 47.22 

7 iiF 27.0 13.5 67.0 107.5 285.0 392.5 

A Pl.Wire 4.2 1.34 5.0 10.54 142.0 152.54 

I.C’S 3.2 1.86 9.2 14.26 87.0 _ 

l «si«Br<*sstPSW=sssssa.=:ff;a:asis.sstraiaass»®e*ss = ®* s:,,8,r=saas “ tea * 05 **® = " ===5 “ = . 

NOTE:- Eastern Europe and Middle East - only known menufar,'curer. 

in these territories are Israel, where the volume is 
j insignificant and within the U.S.S.R. where no reliable 

information is available. 

Japan - the computer industry in this territory is 
growing at a rate in excess of the U.S.A. Homo 
manufacture of completed systems increased from 


21.0 

10.4 

53.0 

84.4 

360.0 

444.4 

.37 

NIL 

NIL 

0.37 

15.0 

15.37 

NIL 

NIL 

NIL 

NIL 

6.3 

6.3 

6,71 

3.36 

16.8 

26.87 

108.0 

134.87 

1.0 

NIL 

NIL 

1.0 

1.5 

2. 5 

22.0 

11.0 

55.0 

88.0 

380.0 

468.0 

2. 5 

NIL 

NIL 

2.5 

50 

52.5 

0.2 

0.26 

1.37 

1.83 

8.3 

10.13 

6.6 

3.3 

16.5 

26.4 

86.4 

112.8 

1.53 

.03 

0.14 

1.7 

63.0 

64.7 

23.0 

11.6 

58.0 

92.6 

316.0 

408.6 

3.75 

.09 

.38 

4.22 

198.0 

202.22 

.63 

1.33 

6.65 

8.61 

53.0 

61.61 

6.7 

3.35 

16.8 

26.85 

77.8 

104.65 

1.69 

.1 

.83 

2.62 

67.0 

69.62 

25.0 

12.5 

62.0 

99.5 

303.0 

402.5 

4.0 

.8 

3.0 

7.8 

230.0 

237.8 

2.5 

1.47 

7.45 

11.42 

70.0 

81.42 

6.7 

3.35 

16.8 

26,35 

74.0 

100.85 

2.0 

.47 

1.75 

4.22 

43.0 

47.22 

27.0 

13.5 

67.0 

107.5 

285.0 

392.5 

4.2 

1.34 

5.0 

10.54 

142.0 

152.54 

3.2 

1.86 

9.2 

si sz rs r-rc ra==sr =s 

14.26 

S3 ZZ SZ rs =2 5= ~ i 

87.0 

ssmrrssss: 

101.26 


E 201 






WORLD MARKET MILLIONS OF PITS 


YR . 

1 STACKS 
Cores 

9 Pi. Wire 
7 SYSTEMS 
Cores 

0 PI. Wire 
I.C.'S 

sscrssssssSBarsMS 


U.K. E.F.T.A. E.E.C. TOTAL U.S.A. WORLD 


EUROPE 


1270 

30 

1270 

15 

NIL 


3160 

NIL 

316 J 
NIL 
NIL 


TOTAL 


5065 24000 29065 

30 600 630 

5065 24000 29065 

15 600 615 

NIL 500 500 



Cores 

1464 

732 

3650 

5846. 

26000 

31846 

9 

PI. Wire 

200 

NIL 

• NIL 

200 

3000 

3200 

7 

SYSTEMS 








Cores 

1464 

732 

3650 

5846 

26000 

31846 

1 

PI.Wire 

150 

NIL 

NIL 

150 

3000 

3150 


I.C.'S. 

16 

21 

110 

147 

1000 

: rss ss ss sr re se ss i 

1147 

set: 

1 

seessssse 

STACKS 







A 

Cores 

1600 

800 

4000 

6400 

23000 

29400 

9 

PI.Wire 

386 

7 

30 

423 

16000 

16423 

7 

SYSTEMS 








Cores 

1600 

800 

4000 

6400 

230C0 

29400 

2 

PI.Wire 

300 

7 

30 

337 

16000 

16337 


I.C.'S 

76 

160 

800 

1036 

8000 

9036 

os: 

1 

STACKS 







9 

Cores . 

1780 

890 

4470 

7140 

22000 

29140 

7 

PI.Wire 

580 

30 

250 

860 

23000 

23860 

/ 

SYSTEMS 







0% 

o 

Cores 

1780 

890 

4470 

7140 

22000 

29140* 


PI. Wire 

400 

80 

300 

780 

23000 

23780 


I.C'S 

376 

220 

1120 

1716 

12000 

13716 

1 

ssssssssssss 

STACKS 

• 






Q 

Cores 

1900 

950 

4750 

7600 

21000 

28600 


PI.Wire 

800 

60 

500 

1360 

17000 

18360 

7 

SYSTEMS 


• 





/. 

Cores 

1900 

950 

4750 

7600 

21000 

28600 

H 

PI.Wire 

500 

160 

600 

1260 

17000 

18260 


I.C. 'S 

552 

320 

1580 

2452 

21000 

23452 

Sources of 

information: 

- Electronics, 

Financial 

Times, 



Reference merle t.o: - 


Technomctries Inc.(The Computer Memory 
Industry), Institute of Marketing and 
Board of Trade. 

% 

Planning Report 010 Automation Division Poole 
June 1969 

Memory Systems Market Review,Office of Corporate 
Planning May 1969 E 202 





APPENDIX III 


PLESSEY 

ANTICIPATED 

SHARE 

IMILLI0N 

U.S.A. 

WORLD 

TOTAL 

YR 

' U.K. 

E.F.T.A. 

E.E.C. 

TOTAL 

EUROPE 

1 STACKS 







Coras 

2.71 

0.25 

0.23 

3.19 

1.00 

4.19 

PI.Wire 

0.09 

NIL 

NIL 

0.09 

NIL 

0.09 

7 SYSTEMS 







. Cores 

4.0 

0.3 

NIL 

4.3 

NIL 

4.3 

U PI.Wire 

0.37 

NIL 

NIL 

0.37 

0.37 

0.74 

ts t= =s s=s=r===s ss==r= 

7.17 

0.55 

0.23 

7.95 

1.37 

9.32 

1 STACKS 




• 



q Cores 

3.17 

0.23 

0.74 

4.14 

1.6 

5.74 

PI.Wire 

0.75 

NIL 

NIL 

0.75 

0.5 

1.25 

7 SYSTEMS 







. Cores 

3.5 

0.5 

0.5 

4.5 

NIL 

4.5 

PI.Wire 

2.0 

NIL 

NIL 

2.0 

0.83 

2.83 


9.42 

0.73 

1.24 

11.39 

2.93 

14.32 

1 STACKS 



• 




q Cores 

3.1 

0.25 

1.27 

4.62 

2.6 

7.22 

PI.Wire 

1.2 

0.01 

NIL 

1.21 

1.19 

2.4 

7 SYSTEMS 







? Cores 

2.5 

0.7 

1.3 

4.5 

NIL 

4.5 

PI.Wire 

2.5 

0.08 

0.19 

2.77 

0.81 

3.58 


9.3 

1.04 

2.76 

13.10 

4.6 

17.70 

1 STACKS 







[9 Cores 

3.6 

0.6 

2.4 

6.6 

2.9 

9.5 

L PI.Wire 

1.2 

0.1 

0.2 

1.5 

1.17 

2,67 

1 SYSTEMS 







P Cores 

1.0 

0.8 

3.0 

4.8 

NIL 

4.8 

PI.Wire 

3.0 

0.5 

0.5 

4.0 

0.8 

4.8 

1_ 

8.8 

2.0 

6.1 

16.9 

4.87 

21.77 

1 STACKS 







1 Cores 

4.0 

0.61 

3.0 

7.61 

3.3 

10.91 

| PI.Wire 

1.3 

0.11 

0.36 

1.77 

0.75 

2.52 

i SYSTEMS 







1 Cores 

1.0 

1.0 

4.0 

6.0 

NIL 

6.0 

j PI.Wire 

3.1 

0.83 

0.83 

4.76 

0.83 

5.59 

• ‘t 

9.4 

2.55 

8.19 

20.14 

4.88 

25.02 












appendix IV 


PLESSEY ANTICIPATED SHARE (MILLIONS OF BITS) 




U.K. 

E.F 

.T. A. 

E.E 

.C. 

U.S.A 

• 

YR 


No. 

% 

No.' 

% 

No. 

f 

No. 

% 

1 

STACKS 









Q 

Cores 

544 

• 43 

50 

7 

46 

1 

200 

3 


PI. Wire 

15 

50 

NIL 

mm 

NIL 

mm 

NIL 


7 

SYSTEMS 









n 

Cores 

240 

19 

18 

3 

NIL 

mm 

NIL 


\J 

Pi. Wire 

15 

100 

NIL 

- 

NIL 

mm 

15 

8 

TtSZi 

I.C'S 

= = r= = rr=r = rr = = =; 

NIL 

=====—= 

NIL 


NIL 


NIL 


1 

STACKS 



• 






9 

Cores 

692 

47 

50 

7 

162 

4 

390 

5 


PI.Wire 

150 

75 

NIL 

mm 

NIL 

• 

100 

10 

7 

SYSTEMS 









1 

Cores 

234 

16 

33 

5 

33 

1 

NIL 



PI.Wire 

120 

80 

NIL 

- 

NIL 

mm 

50 

6 

bs; 

I.C'S 

See 

Footnote 






1 

STACKS 









9 

Cores 

747 

47 

60 

8 

304 

8 

690 

10 


PI.Wire 

300 

78 

1 

14 

NIL 


300 

7 

7 

SYSTEMS 





. 




2 

Cores 

171 

11 

48 

6 

89 

2 

NIL 



PI.Wire 

200 

67 

6 

86 

15 

50 

65 

1 

»=rs 

I.C'S 

ssssr— — — — — ~ — 

See 

Footnote 






1 

STACKS 









9 

Cores 

954 

54 

130 

15 

6 46 

14 

825 

12 


PI.Wire 

400 

69 

30 

100 

60 

24 

400 

6 

7 

SYSTEMS 









3 

Cores 

70 

4 

56 

6 

212 

5 

NIL 



PI.Wire 

300 

75 

50 

62 

50 

16 

80 


«sas 

I.C'S 

See 

Footnote 






1. 

STACKS 









9 

Cores 

1140 

60 

170 

18 

846 

18 

940 

15 


PI.Wire 

500 

63 

40 

67 

125 

25 

300 

6 

7 

SYSTEMS 









4 

Cores 

70 

4 

71 

7 

271 

6 

NIL 



PI.Wire 

375 

75 

100 

63 

100 

17 

100 



I.C'S 

See 

Footnote 







FOOTNOTE: - 


The anticipated penetration in integrated 
circuit memories is not given above since 
inadequate market information and product 

nl DVHVi '• c? 1 ir <i 1 #iK1 a 
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distribution : - 




i 

| 


Mr. J.A. Clark 
Mr. M.W. Clark 
Mr. G.C.Gaut 
Mr. W.J.Sinsheimer 
Mr. G.H. Doust 
Mr. W. J. Dalziel 
Mr. G.A. Smith 
Mr. E. Frye 
Mr. A. Jones 
Mr. R. Blackmur 
Mr. D.G, Clarke ' 
Mr. P. Calvert 
Mr. E.A. Chapman 
Mr. J. Edwards 
Mr. K.H.Frosticlc 
Mr. L. Hadfield 
Mr. D. Holmes 
Mr. G.W.H. Lewis 
Mr. F.J. Parr 
Mr. V7.F. Sweeney. 


-4 
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Plaintiff’s Exhibit 77 




4 Juno 1370 


Mr. Peter-I-Icwitt 

In ternnt ionel Scientific (1370) Lid 

P.O. Lo.c G2j , 

Drldcjotown, ' ’ ' 

BcrkDd03, W.I, • • v 

Dear Peter: 

I undci‘r^- : ' T '<^ f ^'.m r r<f . r j-I, , 

«* M ; k , r-lv/ 11 “ ywU *»»» this monuna and indicated 

«u7ts#»oie for lur.j to :r.«5;:o a visit io o-rbodoa. 

S creeks and I-have tor tbe rutar*' h * n i)i„ 

1 not sac Ml- useful purpose kcm 9 eervtd is 
Tit-; vi.sitino International Scientific Lid. at tlus tiaa. 

^ U '^ :c to iito, o ojw.prfhst.sivo purchasing procedure that you 

S w “ »« fc = «•» *h<m estohUuh 0 standard routlnV 

«•. iliiw. ~nd/<)ii>. purchases ar*a shipments. 

RrrhnrfV.^ W .** voitrollor, has clrcf.dy advised ae that vve received iron. 

K^d > -f‘h'»-- 8,t0f T 6 *" #,<1 end in his opinion 

to uierely issue a requisition 

to i-... 1.0 ,-ri.I man raise the purchase ordc-r on the actual supplier. 

T11o ei°y q urphm 33E1 ° n thls P‘°accJure program as quickly as posslbto and advise 

Va»»»•/• r 

* s«» %U it CiiiVUVt/ | 


DGC.'hh 

co: N. Crocker [S' 
R. Lutz 
P. Titc 


PLLSiiinf zu.QTr.orics cor?. 


• *-» • s^i&i Jti: 

Prcriclcn * 


ONLY COPY AVAILABLE 
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FROM: 


Plaintiff’s Exhibit 109 


E. FRYE 

W. J. SINSHEIMER 


MAIN BOARD DIRECTORS 


I o°) 


'■ ’ /INTERNATIONAL SCIENTIFIC LIMITED 


' • ' The Main Board Standing Committee appointed a 

* subcommittee consisting of the Managing Director, the Finance 

Director and the Director of Overseas Operations to investigate 
and finalize the potential acquisition of International Scientific 
Limited, a corporation in Barbados engaged in the manufacture 
of matrixes and memory stacks. . 

Briefly, this company is in dire financial straights, 

‘ . it having at this time either no asset value or a'negativc net 

worth. It appears that this company needs an immediate infusion 
of $600,000 to continue in business. There are some 30 share¬ 
holders and debenture holders who have acquired stock at values 

• from about $1 to $4 per share. 


' The corppqnv is budgeting for the current calendar 
year to achieve approximately $2-1/2 million and 

profits of about $.360,000. . . *. '•* 

The Memory Division of the Components Group strongly 
urges the acquisition of this company as a base for our North 
American Matrix Operation, which has heretofore been approved 
by the Board. The Memory Division of the Components Group 
sent a production expert to Barbados and his report has already 
heretofore been given to the Main Board Standing Committee. 

We had a meeting with the principal shareholder of 
International Scientific Limited and their legal advisers on 6th 
January. As a result of this meeting, the following offer was 
made by us subject to approval of the Board: 

• r We would acquire either all of the shares or all cf 

the assets of International Scientific Limited without the payment 
of any money but on condition that we would finance the ope ration 
which we believe will require in the order of $600,000 (£230,000). 
: As additional compensation to the shareholders, we would pay 
at the end of 12 months from the date of acquisition up to 
$1,400,000 (£583,000). . The exact amount to be paid shall be 


**.• v * . 




• 5 •• • • v.. 
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. determined by the profit performance relative to their budget 
Of $350,000 (£140,000) with them receiving the entire amount 
at $350, 000 profit and that proportion of the entire amount that 
they actually achieve against their profit budget, i.e. if they 
only achieve profit of $175,000, they would only receive 
$700,000 out of the $1,400,000. 

\ , , . * 

• On the basis of the recommendations of the Memory 
Division of the Components Group in connection with the product 
order book and product facilities and on the basis of the financial 
.arrangements negotiated, we recommend the Board authorize 





i 
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EXCERPT 


C OMPANY CONFIDENTIAL 


Plaintiff's Exhibit 110 


?x no 



MINUTES OF MEETING OF BOARD OF DIRECTORS 
HELD AT ILFORD ON FRIDAY 27th FEBRUARY, 1970 


Present * 

’ Lord Harding (In the Chair) 

Mr. J.A. Clark 
Mr. Michael Clark 
Mr. T.C. Hudson 
Mr. G.C. Gaut 
Mr. F.J. Fielding 
Mr. E. Frye 
Mr. W.J. Dalziel 
Dr. B.F. Willetts 
Mr. M. Haddon-Grant (Secretary) 


In attendance ; 

Mr. G.A. Smith ) For Item 31(a) only 
Mr. H. Sweetbaum) 


An apology for absence was received from Mr. 
__ W.J. Sinsheimer. _____’_ 

Barbados 

Mr. Frye reported that it was hoped to sign the final 
Agreement very shortly. The prospects for Barbados 
were better than originally envisaged but it had been 
necessary to make the following changes in the proposals 


ACTION 


previously approved by the Board 

(i) the working capital to be immediately provided was 
now likely to be in the region of $800,000. 

(ii) the purchase would now be carried out by Plessey 
Inc. and not direct by 'Limited' as originally 
proposed. 

These changes were approved. 


Mr. W.J. 
Sinsheimer 
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Plaintiff’s Exhibit 111 



REPORT Oil THE FR0F0SE3 ACQUISITION OP I 
SEAWELL HAREADOS HY PLESSEY 1HCORPORA 
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• I » 

■REPORT ON THE PROPOSED ACQUISITION OI I.S.L. 
SEAWET.I. BARBA P°°- pv P1ESSEY INCORPORATED- 


INDEX 


Pccio No. 


I.S.L. History and Present Status. 

personnel Report as at February 8. 1970. 

list of Key Employees... 

• 

* • 

.Trading Position: 

• ■ • 

O * Figures for year ending 31 December 19 69 

: January 1970 Results. 

February 1970 Projection. 

Order Book Position . 

• Comments on 1970 Budget.* 

Budget for Year ending 31 December 1970 

Break-even Chart Based upon 1970 Budget.*• 


Sales Organisation. 

■ Action Taken to Clear Obstacles with Regard to Transfer to Plessey of: 

Existing "Approved Manufacturer Export Status . • • • • * * * * 

. Ease Agreement Covering Land' and Buildings at Seawell, also Options 
on Adjoining land. •••••; . 

'C etlng with British High Commissioner. John Bennett. February 18. 19 '° 

APPENDICES 

Proposed Agreement between I.S.L. and Plesscy Inc. 

letter of Intent from Prime. Minister to Plcssey Inc. 


l.D.C. Lease Agreement. *'***. 

letter from D. G. Clarke to Prime Minister dated 17 febiuory 1D70 . . . 


1 

2 

3 


4 (a) 

4 (b) 

4 (c) 

4 (d) 

4 (e) 

4 (f) 

5 • 

6 

•J 

7 (a) 
7 (b) 
0 

0) . 
(10 
( 111 ) 
(lv) 
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1 


I.S.L. HISTORY AMD PRESENT STATUS 


International.Scientific Ltd. was incorporated in 
Barbados on 23 July 19 GG, under the direction of E. A. Kovar, 
President. On <1 April 19 GO, the Company was granted 
Approved Export Manufacturer status with a declared Official 
.Production Date commencing 1 January I960. This Export 
status granted I.S.L. corporate tax exemption for a period of 
ten years. 


I.S.L. entered into an agreement with the Industrial 
Development Corporation (a Barbadian Government corporation) 
to provide them with an air-conditioned factory of 23,000 sq. 

• feet, situated at Seawcll, Christ Church, adjacent to the Barbados 
Airport. I.S.L. have at their own expense extended the factory 
by adding 3,500 sq. feet. ' 

The lease offers I.S.L. the opportunity to purchase 
at any time during its duration, it runs for a period of 25 years 
with an option io extend for two similar periods. It should be 
noted that this lease agreement has not been signed due to a 
disagreement between I.S.L. and I.D.C. on the annual rent. 

The current financial position of I.S.L. is such that without the 
injection of additional working capital, the company will cease 
to operate as of end Pcbruar/ 1970. Plessey Electronics 
*• Corporation in February transferred $84,GOO U.S. for the purchase 
of the house occupied by E. A. Kovar and owned by I.S.L. , this 
cash is just sufficient to keen the company operating until 
March 2, 1970 proposed closing date. 
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I.S.L. PERSONNEL REPORT AS AT FEBRUARY 8, 1970 


No. of Employees 

No. of Employees on Vacation 

No. of Employees on leave of absence 

Total No. of Employees 

Direct - PRODUCTION 241 


Indirect - PRODUCTION 
Production Managers 
Section Managers 
Floor Managers 
Foreman/Ladies 
Production Aides 
. Technicians 
Clerks 

Test Operators 
Quality Control 
Machinists 


7 
3 

15 

10 

8 

5 

6 
14 

5 

2 


Indirect - ENGINEERING 

Supervisors 3 

Technicians 2 

Draftsmen 1 3 

Maintenance Personnel 12 


Indirect - ADMINISTRATION 
Corporate Officers 
Supervisors 
Clerks/Stcnotypists 
Villa Staff 


4 

3 

9 

3 


MANAGEMENT TRAINEES 

Trainees _14 


369 

1 

*_34 

404 

Vacation or leave of ab~>~ 
30 



" TOTAL 


369 • *35 
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tt'st nr KEY EMPLOYEES 


Name 

Termination Date 

Dollnrr./Yoar 

D. Ballantyne (Dos. Engin.) 

90 day notice 

$ 7,200 

M. Boice (Q.A. Engin.) 

19 May, 1970 

12,000 

• *’ 

R. Hinds (Pers. Mgr.) - 

90 day notice 

4,650 ’ 

• 

D. Hirsch (Service Mgr.) 

90 day notice 

3,600 

E. Hourihan (Asst.Sec'y-Treas.) 

90 day notice 

12,000 

R. Keppel (Engin. Mgr) 

90 day notice 

15,600 

E. A. Kovar (President) 

Open 

40,000 

E. Kuester (Gen'l. Foreman) # 

31 March, 1971 
• 

10,020 (+1 

j. Lanham (Gen'l. Foreman) • . 

19 May, 1970 

12,000 

C. Launius (Gen'l. Foreman) 

15 March, 1971 

11,400 (+1 

R. Michalski (Q.C. Mgr.) 

30 Nov. 1970 

14,000 

*J. Nordstedt (Oper. Mgr.) 

15 Oct. 1970 

22,000 

G. White 

90 day notice 

12,600 

p. Wood • . 

• 

• 

. 90 day notice 

4,500 


*j, Nordstedt is leaving the company 


as of 28 Tebruary 1970. 







Tpanmc; POSITION. 


- Figures ior Year Ending 31 December 1969. 

STATEMENT OF PROFIT AND LOSS 
(E xnrcsscd in U . S ^ Dolla r s )- 


v * 

SAI Less duty, freight & commission _ 

NET SALES 

Cost of Sales 

GROSS PROFIT (LOSS) 

Engineering Expenditure 
Administration Expenses 
Marketing Expenses 

OPERATING PROFIT (LOSS) # ^ 

°T;—oi preproduction expenses 

FitTce chrrges 0 on lease purchase of eqpmt 
Finance charges on building 
Other interest (net) 

Loss on sale of fixed assets 
Refinancing charges incurred 
Realized loss on devaluation 


' 1969 

$1,072,809.51 
1 34,949.28 
937,860.23 
_0 98.231.68 

$ 39,628.55 

. . 66,899.66 

109,486.23 
34 ,933_. _34 
991 .319.23 

($ 251,690.08) 


net loss for the year 

DEFICIT - Beginning of the year 
DEFICIT - End of the year 


65,428.29 
37,616.00 
9,285.12 
10 , 000.00 
. 13,772.85 

7,641.13 

$ 143.713739, 

395,434.07 
770 ,024.09 

_$i . iGG jjliLjj. 


1968 

$417,887 
50.466 
367,421 
532.851 

($165,430) 

48,033 

117,952 

52,21 9. 

2.10.204 
( 383,634) 


20 , 26 
34,"' 
9,28o 
10,821 
9,227 
4,615 

5,7.35 
6 93.472 

477,106 

292,917 

$770, r- 
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XI 

I 


RA LES OPyC ^ISAIlQ-- 
, , , Territory 

C ompi n^/Addross 

_ — i • 




i 


n Grey 

l 

“ e Huntoon 


3957 Donley. &P*- 20 J S j ow a, ' 

Schiller Park. Illinois 

■'V. TT'Huntoon Associates MaS ~” 

272 Center Street 
Newton, Mass 02158 


ill. .Indiana,Minn. 

Iowa, "Wise. 


Jewett & 
eorge Cooper 

I 

ack Leddy 

l( 

Jnnis Mulcahy 
Hn Norvell 

I 

j»ek Swanson 
led Greenburtj 

I c 

^William Tucker 


Jewett Company 
13111 Ventura Blvd. 

No. Hollywood, California 


So. Cal. 


Leddy Associates 

1319 Howard Ave. 
Burlingame, Cnliiornia 

No. Cal 
V/ash., 

Norvell Associates 

6440 Hillcroft Ave. 
Houston, Texas 7/306 

Texas, 

Norvell Associates 

Texas, 


1U41U — 

Dallas, Texas 

j A. Swanson Assocs. 

13?. E. Stetson Drive 

Scottsdale, Arizona 8S..SZ 

0 

• 

Travco Associate-. 

M2 Mineoln Avenue 

Uoslyn Heights, 

Tucker Associates 
1010 Derywdd l>ane 
Berwyn, Pa. 18312 


Com m .19 09 

$14,000 

2,000 

4,000 

14,600 


phoenix, Arizona 


New York, upper 
New Jersey 

Anything not covered by 
any-other rep. + Canada 


23,000 


E 222 




* 'ACTION TAKEN TO CLEAR OBSTACLES WITH REGARD 
TO TR ANsmrr p pies sty _- 

‘ ■ TO enable the Agreement (Appendix (i) ) to be signed-on March 2, 

To enamc ine j , has to be tranclcnrcd. 

1970, the Export Statusafforccd I.o.L. 

• 

• * • 

n). ap proved Manufaclu rciJ^E^flti^i^ * . 

To expedite the transfer of the above from I.S.L. to Plcssey 
Inc., meetings were held with the following: 

Prime Minister The Rt. Hon. Errol W._Borrow 

• • Mana'gc^of'thif Industrial Development Corporation 

Mr. Kurleigh King 

Solicitor General Mr. Oliver Brown. 

1 ,,it is not possible to transfer directly 

Duo to existing lcgl-1 ; 1 so)uUon other than a special 

the rights granted to I.a.l.. T - y b onted lhe Export Status 

Act o< Parliament is for be n - u „ , was handed 

to 5 u°s Minf^S, in his capacity as Minister of 

finance Thursday. 19 February 1970. • 
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' action taken to clear obstacles with recard 
^° o» M r.rr.U TO PI TSSTYjSsnimuoa- 

t Covering Land and Buildings at Seawall. 

A. Lease Agreement Covering _ _- 

- ^notions - - 

... 7 r* that providing 

It was agreed of the Lease (Appendix (m) ) 

the new I.S.L. accepted under s0 id Lease 

and paid all amounts owing, then 

will be transferred. 
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MrrilNGV/ITH BRITISH HIGH COMMICSIONLR. 

• ryr'.n.ir. NCY. TOn,NU n?»NTT- 

• .18 February, 1970 

• „ „ . . rn ncicd this introductory meeting and His 

^^on^rtuG^^an^poiiu^i^^o^Dnpkjycc^andcor.ditionG 1 in'general 
on the Island. 

half come by public transport rom Mdgoto-n. ^ ^ ^ 
S; w ^r^"ich the somewhat limited public 
transport would have to be augmented. 

■ Currently, there is no union —c" IToTonto 

Z r :tn iTZoZV^ — U eventually have to be recog- 
nized. 


'Messrs. D. G. Clarke 
N. J..Crocker 


Distribution: 

M. W. Clark 
W. J. Slnshoimer 
G. H. Doust 
S. Dubin 

M. Albert 

N. J. Crocker (2) 
D. G. Clarke (2) 
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1 

AGREEMENT dated the day of • W7 ° j 

by and between THE PIXSSEY COMPANY LIMITED, a corporate ' 

or-aniecd and existing under the laws o £ England (herein- . 

° i tvteRNATIONAL SCIENTIFIC 

after referred to as "PIESSEY ) and INTERWTM , 

LID., a corporation organized and existing under the laus = 

o£ Barbados. Vest Indies (hereinafter referred to « > j 

WHEREAS, ISL desires that all of its properties , 

be sold to PIXSSEY od the terms hereinafter set forth; and . 

WHEREAS, PIXSSEY desires to acquire . I 

I properties of ISL on the teres hereinafter set forth; j 

1 ' HOW THEREFORE, in consideration of the prci..cs 

and the mutual covenants hereinafter contained and other 

E ood and valuable considerations by each of the parties . 

, ,a receipt of which is hereby 
to the other in hand paid, reccip 

acknowledged , it is mutually agreed as follows: . 

j ISL hereby agrees that, subject to the Lcim, , 

and conditions of this .Agreement, ISL will sell, convey, 

mT'ccFY at the closinc hereof., 
transfer and deliver to P1ESSEY, 

• -tine assets end business including 
allot ISL* s then existing asse 

, an of ISL's goodwill and its right to the use of 

name. The assets so to be sold, conveyed, transferred 
I and delivered shall include those owned by ISL on 

therein as shall have occurred in tW ordinary course . 

ofisL-s business between December 31. m, and the 

closing, or otherwise as may be consented to or approved 
by PLESSEY in writing. Without limitation of tb ? fore- 
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going provisions, the aforesaid sale, conveyance and , 

transfer shall include all of the following, if any; . | 

all of ISL's rights and interests in, to and under all . 
patents, patent applications, trademarks, trademark 
registrations and applications therefor, copyrights, 
copyright registrations and applications therefor, Issued j 
or pending, all trade names, labels and other trade rights, . 
whether or not registered, all inventions, discoveries, 
improvements, processes, formulae, trade secrets, ideas, j 
and other know-hiw, whether patentable or not, and all shop j 
rights, licenses and other agreements (including agreements j 
withlSL's employees) relating in whole or in part to any 

of the foregoing. ' ' ■ 

» • 

2. PLESSEY hereby agrees -chat, at the closins, 

I subject to the terms and conditions of this Agreement, 

and in consideration for the aforesaid sale, conveyance, : 

transfer and delivery, PLESSEY will deliver to ISL a check j 
for One Hundred and Eighty Thousand ($ 150 , 000 . 00 ) U.S..l» 0 M-.kS 
drawn by PLESSEY to ISL; and PLESSEY shall deliver to ISL 
an undertaking whereby PLESSEY assumes and agrees to pay, 
perform and discharge’ all debts, obligations, contracts and 
j liabilities of ISL, whether accrued, absolute, contingent 

otherwise but only if such debts, obligations, contracts 
liabilities are reflected on the December 31, I960 ■ 

I balance sheet of ISL,'or if they were incurred in the 
1 ordinary eoutso nf ISL's business between December 31,1969 






end closing, provided, however, tint FIBSR not 1 

a3= umc nor does it agree to pay any obligation evidenced : 
by convertible debentures issued by »1 (other than interest 
provided therein to the closing hereof) nor any expenses : 
of redemption or proses which are necessitated by any soch^ 

redemptions. 

3. ISL hereby agrees that, at the closing, it ^ 
will deliver to PLESSEY such deeds, bills of sale, endorse , 
merits, assignments, and other good and sufficient instru- I 
meats of conveyance and transfcr._ in form satisfactory to 
PLESSEY'S counsel, Sinshcimer, Sinshcimcr £, Dubxn, E-qs., 
as shall be effective to vest in PLESSEY good and marketable 
title to the assets and business to be'sold, conveyed, 
transferred and delivered hereunder, all as provided in . 
this Agreement, and all of •TSL* s contracts and consmi 
books (except minute and stock hooks which shall he and 
remain available at all reasonable times for POSEY'S . 
Inspection), records and other data relating te Us assets, 
business and operations, including, without limitation all 
Its notebooks and other records relating to Inventions, 
discoveries, improvements, processes, formulae, trade , 
secrets, ideas, or other-know-how whether patentable or . 
not, and trademarks, tradenames or copyrights, whether 
, registrable or net; and itat. simultaneously with such 
1 delivery, all suchsceps will he taken as may be required 
' to put PLESSEY in actual possession and operating control 
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of such assets and business. All such records, data and 

other,documents shall remain available at all reasonable 

times for ISL's inspection. 

. • • 

4. ISL hereby agrees that, from time to time, 
at PLESSEY'S request and without further consideration, 

ISL will execute and deliver such other instruments of 
conveyance and transfer and take such other action as 
PLESSLY reasonably may require more effectively to convey, 
transfer to and vest in PLESSEY, and to put PLESSEY in 
possession of, any property to be sold, conveyed, trans¬ 
ferred and delivered hereunder,, and, in the case of con¬ 
tracts and rights, if any, which cannot be transferred 
effectively without the consent of third parties which is 
obtainable, ISL agrees to use its best efforts to assure 
to PLESSEY the benefit thereof. Nothing herein to the 
contrary, it shall be essential to the closing o£ this 
Agreement that ISL obtain and deliver to PLESSEY at the 
time of closing the consent by the Barbados government 
or its instrumentality to the assignment of ISL's lease 
to PLESSEY and to the continuation of all of the terms of 
that lease. It sha]!l also be essential that ISL deliver 
at closing the consent by Granite Leasing Corp., or its 

appropriate affiliate, to the assignment of ISL’s equipment 

• # 

leases to PLESSEY, aq acknowledgment of PLESSEY'S right to 
obtain title to all of the equipment heretofore leased to 
ISL by Granite Leasing Corp. or its affiliate upon the 
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co^nce * Wi*« *« * «“ ** *“* ' | • 

remainins to be performed, and an estoppel letter from | 

Granite to the effect that all of the leasee's obUsataons 
to the date of elosins have been performed. . j 

5. ParaGraph 6 hereof provides that ISL wall- j 
be entitled to certain additional money dependins upon the j 
' amount of profits derived from the assets bains acquareo , 

hereby during the year eotoenfins on the first day of the ■ 

elosins (hereinafter called ; 

first calendar month after cio.,in 0 v j 

, the measuring year-). In order to allow those assets j 

to Generate profits during tho measurins year, PIXSSuY , 

hereby a 2 recs that for that period it wall: j 

a . Make available to tho. business watnin .j 

one week after elosins funds totallins not less than Sim | 

Hundred Thousand ($600,1)00.00) U.S.Dollars; ' ^ I 

b . .continue ISL'S business in 5 ood faith, ^ . 

! • 

itself or through a subsidiary, . j 

I . nil •'oropincnts between rind • 

c# Continue all a&rocmcm. j 

rales representatives in the United States for the measur- j 

io 5 year exeept for thoso”a S rcements which arc terminated J 

for. cause, and . i 

d. Tlte present manasoment of ISL shall j 

.1 operate the business durins the measurins year and shall j 

li . .. »-v.r> business in a manner j 

| have the maximum freedom to operate the bu..in= | 

'j which will produce, in the Judgment of such -easement, ; 

1 maximum profit available provided, however, that any peUc . 
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directive issued l>y the directors of PLESSEY shall be ! 

complied with. Should PLESSEY propose any course 'of 

I 

action which would be detrimental to attaining $360,000- 

j 

profits during the measuring year ISL management shall have 

• : 

the option of requiring prior to commencement of such course 
of action that the net additional expenditure of ISL in pur- 

l 

cuing such course over and above what it would have incurred 

• t 

if it had not pursued-such course be excluded in deterinin- ‘ 

• • I 

ing profits. Notwithstanding the foregoing, if ISL profits 
commencing with the third calendar month of the measuring ! 

i 

year average at least Fifteen Thousand ($15,000) U.S.Dollars 

I 

per month and if there have not been three consecutive 
months of losses during that measuring year (excluding the 
first two months thereof), this subparagraph shall no longer 
apply and PLESSEY shall have the right to assume full bum- ! 
egement responsibilities. In such event, however, PLESSEY 

I 

chall be obligated to continue the business of ISL during the 

. • i 

measuring year in good faith. 

Should .the ISL management and PLESSEY dis- | 

• * j 

agree whether any course of action be detrimental to attain-’ 

i 

ing $360,000 profits,during the measuring year and should the 

• : * j 

ISL management so notify PLESSEY prior to the commencement 

! 

of that course of action,the course of action shall neverthe- 

, I 

less be followed and the question aa to whether it is or 

. 

has been detrimental to attaining $360,000 profits during 
the measuring year shall be arbitrated by a national American 
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accounting tin. acceptable both to ISL management and . • 

P1XS5EY whoso determination tball be final and binding. ' 

The expenses of the arbitration shall be paid as follows: 1 
e) if the arbitrator determines that all of. the pro- . 
posed course of action was or would be detrimental to . ( 

attaining $260,000 profits during the measuring year, the . 
entire expense of the arbitration shall be borne by PlZSSKi. • 

b) if the arbitrator determines that none or only , 
aome of the proposed’course of action was or would be detri-; 
mental to attaining $360,000 profits during the measuring } 
year, the expense of the arbitration shall be borne as 

follows: * 

the profits during the ncasurinp, year, 

I adjusted as may be required by reason of the arbitrator's • ; 

I determination, exceed $360,000, the excess over $360,000 . 

1 shall be multiplied by four and if the product thereof is . 

sufficient to cover’ all arbitration expenses all such cx- 

|| ponses shall bo paid by PLESS1.Y; . , 

I u) l£ the profits during the measuring year, ; 

I adjusted as may be required by reason of the arbitrator's , 

f determination, are less than $ 360 , 000 , the expenses of 

I arbitration shall be borne, equally by P123SEY and ISb. . , 

I (Should PIXSSF.Y advance any sums which should h. vc been r • 

1 by 1ST-, riSSSW »y deduct a like amount from additional ; 

I moneys earned by ISL according to Paragraph 6); ! 

! ■ iii) if the profits during the measuring year, ; 

I adjusted as may be required by reason of the arbitrator's he-, 
I termination, exceed $ 360 , 000 . but net by e sufficient amount, 

• fas computed under subparagraph 5(b)(1). t. cover all of the • 
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•expenses oC arbitration, subparagraph 5(b)(1) shall be , 

applied to the extent possible and subparagraph S(b)(il) i 

shall apply to the balance of the expenses. j 

*• • 

1 • ' ‘ : 

! .6. If during the measuring year the profits (as 

defined below) derived fret, the assets being acquired total^ 

Three Hundred and Sixty Thousand ($360,000.00) U.S.Dollars, • 

■' or more, PLESSEY shall deliver to 1SL not later than ninety j 
■ (90) days thereafter.a check in the amount of One Million j 
WHundred and Sixty Thousand ($1,260,000.00) U.S.Dollars ' 
drawn to ISL. ' Should the profits be less then Three Hundred 
and Sixty Thousand ($ 360 , 0 C 0 . 00 )U.S.Dollars during that ; . 

• period, PUSSEY shall deliver to ISL not later than'ninety . 

(90) days thereafter a cheek drawn to ISL,in an amount which 
hears the same ratio to One Million Two Hundred and Sixty ' j 
Thousand ($1.260,000.00)11.3.Hollars that the amount of . 

I profits for the measuring year hears to Three Hundred and | 

I Sixty Thousand ($360,C00.00)Dollars. If no additional money 
1 is payable or if the business shall be unprofitable ISL shall 
I nevertheless be entitled to retain the One Hundred and 
| Eighty Thousand ($l$ 0 , 000 . 00 )H.S.Bollars paid te it at closing. 

•'Profit" as used in this paragraph 6 and in para- , 

• graph 5 is intended'to and shall include only income or | 

■ losses (before any taxes measured by Income) actually gener^ 

i ated by deployment of the assets ef ISL such deployment ' 

l| being principally in the manufacture and sale of memory ( 
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jj plnncs and memory stacks, cable harnesses and other 
electrical assemblies, end shall not include income or 
losses resulting from changes in accounting methods, 
practices or procedures. Accordingly, profits shall 
be computed in accordance with generally accepted account¬ 
ing principles applied consistently with those applied 
by ISL in the past except that: 

A) There shall be no write down, or 
charges to profits resulting from facts established 
to have occurred during years prior to the measuring’ 


year; 


j B) No charge shall bc.nude to profit for 

j any expense of PLESSEY such as managerial services or 


\ 
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additional or new accounting systems or any other services | 

I 

furnished or proposed to be furnished to ISL by PLESSEY • 

• • ! 
which would not have been sustained by ISL had ISL con¬ 
tinued the business duping the measuring year unless ISL 

• I 

management agrees that any such charge for services shall j 

• 

be made to ISL; > . ! 

C) Depreciation shall be charged on the ; 

• • 

same basis as charged heretofore by ISL utilizing the same ; 

| 

useful lives and rates; • 


D) The cost of all research and develop- 

. • 

ment, training and engineering instituted by ISL management ^ 
during the measuring year will be charged against profit 
as such costs are incurred; . j 

• i 

E) Any sale generated by PLESSEY or made j 

by ISL to PLESSEY shall her at the same, prices charged by I 

ISL to other customers except there shall he deducted 8/* 

of Barbados f.o.b: prices for nil sales generated by or 

made to PLESSEY for which no commission is to be paid to j 

* * ! 

a sales representative; 

pj No charge shall be made against gross 

income for the cost of the funds made available to the 

business under the Paragraph 5(a) hereof; . • 

G) As a general guide items of the nature 

6 hown as cost of doing business on the ISL proforma income 

statement which is attached hereto as Exhibit shall be 
|| considered proper charges against income for purposes of 
I this Paragraph 6. ' . 
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7. The closing of this transaction shall take 

place at a location in Bridgetown, Barbados, W.I., to be 

selected by rLESSEY at 10 A on A7w rcH Z 1970 

» • 

Either party, however, may by written notice to the other 
• * 

received not later than ten (10) days before that date 
postpone the closing to a date not beyond fourteen (14) 
days after the closing date fixed by this paragraph and 
PLESSEY may extend the closing to a date thirty (30) days 
after the closing date fixed by this agreement if the Bank 
of England approval has not as yet been received in accord¬ 
ance with Paragraph 19 hereof. If closing is not con¬ 
summated because approval by the Bank of England has not 
been received within the period herein described, this 

Agreement shall terminate without liability of any kind 

• • 

on the part of either ISL or PLESSEY. 

# m , 

8. ISL hereby agrees that it will duly convent! 
a meeting of the holders of its common stock to be held 
prior to the date of closing for the purpose of voting 
upon the sale of its assets in accordance with this Agree¬ 
ment and in order to change its name. 

• • •. 

« 

9. PLESSEY hereby agrees that it will take all 
such actions prior to the date of closing as may be re¬ 
quired in order to acquire the assets of ISL on the terms 
provided in this Agreement. 

10. ISL represents and warrants: 








I 


o. That ISL is a corporation duly 
organized, validly existing and in good standing under 
the laws of Barbados, W.I., and that it has corporate 
power to carry on its business as it is now conducted. 

b. That the execution, delivery and 
performance of this Agreement by ISL, including, without, 
limitation, the sale, conveyance, transfer and delivery 
contemplated hereby have been duly and effectively author 
ized by ISL 1 s'Board of Directors, subject: to approval 
by its stockholders as required by law. 

c. ISL has delivered to PLES5EY copies 
of the following financial statements, all of which are 
true and complete and have been prepared in accordance 
with generally accepted accounting principles consistent 
followed throughout the periods indicated: 

(i) ISL's balance sheet as of 
December 31, 1968, certified by 
* Price Waterhouse & Co. including 
the notes thereto, which balance 
sheet presents a true and complete „ 
statement as of its date of the 
. financial condition and assets 

. and liabilities of ISL; 

. • 

(ii) The balance sheet of ISL 
ns of December 31, 1969, attested to by 
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of a nature customarily reflected in a corporate balance 
sheet prepared in accordance with generally accepted 
accounting principles, including, without linitntion, aiiy 
tax liabilities due or to become duo and whether 

(i) Incurred in respect o'f or 
measured by ISL's income for any period 
prior to the close, of business on 

• • December 31, 1969, or 

(ii) Avisin e out of transactions 
entered into, or any state of facts 
existing, prior thereto. 


e. Since December 31,1969, there has not been: 

(i) Any change in ISL 'a financial con- : 

•* ! 

dition, assets, liabilities or business,otherJ 
than changes in the ordinary course of bus- ! 

) I 

iner.s, the sale of the property which has bean 

! 

the residence of C.Allan l'ovar, and the writ-j 


ing off of approximately Twenty Thousand ! 

($20,000.00) U.S.Dollars of testing equipment; 
Operating losses not at a rate in excess of 
Twenty Thousand ($20,000. 00)11.S.Dollars per 


month for the period from December 31,1969 to i 


the closing hereof shall not constitute cn ; 

# • 
out of the ordinary change of ISL's condition; 


(ii) Any declaration, setting 
aside or payment of any dividend or 
other distribution in respect of . 

E 239 


I 


I 









ISL's capital stock; 

• ’ (iii) Any increase in the compen¬ 

sation payable or to become payable by • ■ 

*ISL to any of its officers or agents, 
any wage increases for employees v:ho 
are considered direct labor, other 
thar. normal wage raises, or any increases 
of compensation payable or to become 
payable to other employees taken as a 
group in excess of Ten Thousand ($10,000.00) 
U.S.Dollars taken on an annual rate. 

(iv) Any significant labor trouble 
or any other event or condition of any 

character which has materially and 1 — 

. % 

adversely Affected ISL'r, business. 

• , • 

‘f. The accounts receivable shown on ISL's. 

balance sheet of December 31, 1969, are, in the reasonable 

• • 

judgment of ISL, collectible in the aggregate amount shown 
on that balance sheet, less a reserve of $15,000.00. 

. . g. The inventories of ISL shown on its balance 

sheet of December 31, 1969 or thereafter acquired by ISL 
prior to the date of this Agreement, consist of items of a 

quality and quantity useable in the normal course of ISL*s 

• . • 

business; the value of obsolete materials or of materials 
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below standard quality has been written down to realisable 1 

I 

market value and the values at which such inventories are J 

I 

carried reflect ISL* s normal inventory valuation policy 
of stating the inventory at cost, not in excess of market, ! 

• • ' l 

4 

all in accordance, with generally accepted accounting 
principles. 


h. ISL has good and marketable title to all of I 

! 

its assets free and clear of all liens and encumbrances 

• • 

* i 

except liens and encumbrances resulting from a lending 
agreement between ISL and the Canadian Imperial. Bank, a j 
copy of which is attached hereto as Exhibit •. ISL hasi 

I 

not received notice of violation of any applicable zoning 

I 

regulation, ordinance or other law, order, regulation or re-i 
quircinent relating to its operations or to its owned or 
leased properties. , * _ •• I 


i. ISL will deliver to PLKSSEY, at least fourteen . 
(14) days before the date scheduled herein for closing, ac- • 4 
curate lists and summary descriptions,certified by ISL to be 

• I 

correct to the'best of its knowledge and belief,of the i 

I 

following: • • 

« : : . ' 1 
• (i) All real property owned of record 

| 

or beneficially by ISL and a brief description 
of the principal buildings and structures 
• located thereon, and all leases of real 
• property to which ISL is a party; 

<ii) A copy of the Notification j 

of Approved Export Status issued to ISL 

j 

by the Government of Barbados, YJ.7., or 


. 

H 

Ij 

r 

;l 
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its instrumentality. 

(ill) Inventories of finished 

t 

products and goods in process, materials, 

• supplies, machinery and equipment, as 
recorded in ISL*s books of account and 
reflected in its balance sheet of 
December 31, 1969. 

(iv) If any, all United States and 

foreign patents, trademark and trade name 
• • 
registrations, copyrights and copyright 

registrations v;hich will not have ex¬ 
pired on the date of closing, all United 
' States and foreign applications nov; 
pending for patents/ trademarks or 
trade name registrations or copyright 
' registrations. 

* (v) ‘ If any, all licenses granted 
by or to ISL and all other agreements 
to which ISL is a party which may be in 
force as of the closing hereof and which 
relate in whole or in part to any items 

4 

of the categories mentioned in the sub- 
paragraph immediately above or to inven¬ 
tions, discoveries, improvements, proc- 

• # 

esses, formulae,'trade secrets, ideas 

or other know-how, or labels, whether 

• -r .• r 
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owned by ISL or otherwise; 

(vi) All automobiles and trucks 
owned or leased (whether by written or 
oral agreements) by ISL; 

(vii) All insurance policies in 
force with respect to ISL covering all 
of its assets and operations'; 

(viii) All existing contracts and 
commitments of ISL involving payment by 
ISL of more than $1,000.00 or extending 
beyond Hay 31, 1970, or otherwise material 
affecting ISL's business, including all 
contracts made with sales representatives. 
Except as shown on this list, ISL is 
not in default under any such contract 
or costvni tnen t; 

(i>:) The names and current annual 
salary rates of all of ISL's officers and 
employees whose current annual salary 
rate is $10,000.00 or more, together 
v;ith f a copy of any salary plan or plan 
of fringe benefits paid or payable to 
■such persons, and 

• (x) The name of.each bank in 
which ISL has an account and the names of 
all persons authorised to draw thereon. 


t 



| 



l 



* j 
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True and complete copies of all contracts, com- 

I 

luitmcnts or other agreements referred to above shall he 

i 

delivered by ISL to SinsheiraorSinsheiuer and ))ub*.i t Esqs., S 

I 

660 Madison Avenue, Mew York, Mew York, not later than 

i 

fourteen (14) days prior to closing. 

j. So far as is known to ISL, there is no 
litigation," proceeding or government investigation pending, 
threatened or otherwise relating to ISL or to its assets 
or business or to the transaction contemplated by this | 

I 

Agreement, nor is there any basis known to 15L for any such ! 
action other than a suit for wrongful discharge where the I 


maximum exposure of ISL and the maximum exposure assumed by t 

! 

PLESSEY is one month salary of the plaintiff. ISL has made 

i 

■ t 

ltriown to PLESSEY that it may pursue a purported cause of 

I 

action against Data 100 Inc. which cause of action shall not 
be considered an asset of ISL for purposes of this Agreement. 

k. All negotiations relative to this Agreement 

! 

and the transaction contemplated hereby have been carried i 

S 

on by ISL directly with PLESSEY, without the intervention 
of any person as the result of any act of ISL (and,so far 
ns' known to ISL, without the intervention of any other 
person) in such manner as to give rise to any valid claim 
against either of the parties hereto for a brokerage com¬ 
mission or any like payment. . 

11, PLESSEY hereby represents and warrants that ! 

it is a corporation duly organised and existing and in 

/ 

good standing under the laws of England. PLESSEY further 
I' represents and warrants that the. negotiations relative to 
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\ i 

Agreement and the transactions contemplated hereby 
have been carried on by PLESSEY directly with I.SL, without . 
the intervention of any persons as the result of any act | 
of PLESSEY (and, so far as known to PLESSEY, without the 
intervention of any other person) in such manner as to 

* 

give rise to any valid claim against either of the parties 
hereto for a brokerage commission or any like payment. 

• 12. ISL-hereby agrees that, pending the closing 

and except as consented to by PLESSEY in writihg: 

a. ISL's business shall be conducted 

only in the ordinary course vl h shall not inclu the | 
making of any commitment, other than normasale and 
purchase commitments, extending beyond the date of closing. 

other than with PLESSEY's written consent; 

b. No dividend or other distribution j 

or payment shall be made or paid in respect of its capital j 

* 

stock; 

c. No increase shall be made in the 

compensation payable or to become payable by ISL to any j 
officer or agent, to any employees who are considered j 

•direct labor othcr'than normal wage raises or to any-other 

employees, taken ns a group, in excess of Ten Thousand j 

• 1 

($10 000.00) U.S.Dollars taken on an annual basis. . 

. . ii 

•. d. ISL shall not increase its borrow¬ 
ings as shown on its December 31, 1969 balance sheet; 

e. No change shall be made in the 

banking arrangements reflected in Paragraph 10 CD 00 

I* 

hereof; 


II 
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f. ISL will use its best efforts to ' 

I 

: ! 

preserve its business organisation, to keep available to 

. ,, i 

PLESSEY the services of ISL'c officers and employees and to' 

I 

preserve for PLESSEY the good will of ISL's suppliers, 

i 

customers and others bavins business relations with it; and , 


g. ISL will duly comply with all laws 

applicable to it and to the conduct of its business. 

• ** • 

13. All of PLESSEY 1 s obligations under this 
* 

Agreement are subject to the fulfillment, prior to or at 
closing, of each of the following conditions: 

a. PLESSEY shall not have 'discovered any 
material error, mis-statement or omission in any of the 
representations and warranties made by ISL; 

b. ISL 1 s representations and warranties 
contained in this Agreement shall be deemed to have been 
made again as of the time of the closing and shall then be 
true in all material respects and ISL shall have performed j 

* * I 

and complied with all agreements required by this Agreement ; 
to be performed or complied with no later than closing; 

c. <Thc sale and transfer of its assets, | 

! 

business and good will and its change of name, as provided • 
in this Agreement, shall have been approved by the holders of 
at least that percentage of ISL's outstanding stock as 
may be required under the lays of Barbados, W.I.; 

d. PLESSEY shall have been furnished with. 

/ | 

I 

E 246 j 





nn opinion dated the closing date of counsel for ISL, 

•Sovmcnschcin, Levinson, Carlin, Kath & Rosenthal, to the 

* • . 

effect that: ’ 

• • 

• *• 

(i) ISL in a corporation duly 
organised, validly existing and in good 
standing under the laws pf Barbados, 

W.I.; • 

(iJ.) The execution, delivery and 

• performance of this Agreement by ISL 

• . 

have been duly authorised and approved 

' by all requisite action of ISL 1 s Board 

of Directors and stockholders and that , 

• • 

this Agreement has been duly executed 
and delivered by ISL and constitutes 
the valid aud binding obligation of 
ISL in accordance with its terms; 

(ill) Lxeept .as may bo specified 
by such counsel, that they do not 
know of any litigation, proceeding 

t 

• ■ or governmental investigation pending 

or threatened against or relating 
to ISL, its properties or business, 
or*t*lic transaction contemplated by 
this Agreement, or of any legal impediment 

/ 
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to the operation by PLESSEY of ISL'c properties 


• and business in the ordinary course. 

* e. FLESSEY shall have been furnished with 

| 

-evidenco-in-form-and-substance satisfactory to PLESSEY to 
the effect that at the time of closing ISL had good and 
marketable title to the properties reflected on its balance 
sheet as of December 31, 1969, free and clear of all liens 
and encumbrances subject only to the exception mentioned 

• ! 

in paragraph 10 above pertaining to a bank lending agree- 

| 

ment and to any equipment leases where the covered equipment, 
has been accounted on the ISL balance sheets as assets of 
ISL, and that the instruments of conveyance and transfer 
executed and delivered by ISL at the closing are valid in 
accordance with their terns and effectively vested in 
FLESSEY good and marketable title, subject only to the 
aforementioned exception, to all of the property of ISL 
and its business and good will as contemplated by this 
Agreement. 

f. PLESSEY shall have received an opinion dated 
the closing of its counsel, J.I. NIC1J0IS & CO., to the 
effect that all of the instruments of conveyance and trails- i 
fer being delivered by ISL to PLESSEY are satisfactory to 
them. . 

14. All of the obligations of ISL under this 
Agreement are subject to the fulfillment no later than 
closing of each of the following conditions: 


4 
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\ 


tu ZSL shall not: have discovered any j 

material error, min-statement or omission in the repre- 
sentations and warranties made herein by PLESSEY. 

b, PLESSEY'S representations and warranties 


contained in this Agreement shall be deemed to have been 

i 

made again as at the time of closing and shall be true 
in all material respects and PLESSEY shall have complied 
with all agreements and conditions required by this 
Agreement to have been performed or complied with no later 


than closing. 


c. PLESSEY shall have delivered to ISL 


an opinion dated the closing date of PLESSEY'S counsel, 
Herbert Oppenheincr, Nathan & VandyU, to the effect chat: 

* (i) PLESSEY is a corporation duly 

• * 

organised and existing and is in good 
standing under the laws of England; 

; (ii) The execution, delivery and 

' performance of this Agreement by PLESSEY 

have been duly authorized and this Agree¬ 
ment has been du.ly executed and delivered 

' by PLESSEY and constitutes the valid and 

’ » 

binding obligation of PLESSEY in accord- 
• once with its terms; 

(iii) The undertaking provided for 
in Paragraph 2 hereof has been duly ex¬ 
ecuted and delivered and is binding and 
effective according to its terms. 
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15. Should rLESSEY notify ISL at least fourteen 
(14) days prior to tljc closing hereof that it elects to 
have ISL comply with or join with PLESSEY in complying 
with-any bulk sale procedures it considers applicable 
.hereto, ISL shall take all steps appropriate thereto. 


i 

I 

I 

I 

* 

l 

l 

i 


16. PLESSEY may assign this Agreement to a sub¬ 
sidiary corporation, in which event PLESSEY 1 S sole 
obligations hereunder shall be to make available to its 
subsidiary sufficient money as may be required to be paid 

to ISL under the terms of this Agreement, to make available! 
as provided above the cum of Six Hundred Thousand 
($600,000.00) Dollars for the operation of the business 
during the measuring year and to deliver its undertaking as • 
provided in Paragraph 2 hereof. 

17. Should any representations 6r. warranties I 

l 

by ISL prove to be - inaccurate or untrue, PLESSEY may, in 
addition to any other remedies available to it, diminish i 

i 

any further payments to ISL by an amount sufficient to 
cover the damage sustained by reason of the misrepresent- 
ation or breach of Warranty. • • . 


10. It is expressly understood by ISL that this 

Agreement Is subject to the approval of the Bank of England. 
* • * 

PLESSEY shall use all reasonable efforts to obtain such 

• • • 

approval. • . 
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19, This agreement chall be interpreted under 
and governed by the laws of the State of Hew York. 

HI WITNESS WHEREOF, the parties hereto have 
duly executed thio Agreement on the day first above 
written.' 








I 
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PRIME MINISTER’S OFFICE, 
DAROAOOS. 

19 th February, 1970. 


-Gentlemen, 

I have reviewed your letter of 
17th February, 1970, which sets forth the 
hanic outline of your proposed acquisition 
and continuance of the operations of 
International Scientific Limited. 

2. Under Section 0 of the Industrial 
Development. (Export Industries) Act.,- 1969-43, 
as Minister of Finance, I have the absolute 
discretion to grant approval in respect of 

a company as an approved export producer 
(provided such company in not. approved as a 
Pioneer Industry). And, under flection 29 
of that Act, I have the authority to revoke 
such approval. 

3. Under such authority, I shall revoke 
the Approved Export fltatus of the corporation 
now Known as International Scientific Limited 
and, concurrently therewith, shall grant 
approval to the, new corporation which shall 

bo known as International Scientific Limited. 
Such revocation and grant shall take place 
on 3rd March, 19/0. The approval of the new 
International Scientific Limited shall stipulate 
os provided in Section 4 (2) of the noted Act, 
that the production date of the new corporation 
shall be 1st January, i960. 

• Very truly yours, 


.V ,c( / s"f'< 


(EUROL V.V DARROW) 
Minister of Finance. 





Plcsscy Incorporated, 
C/o P.O. Dox 625, 
llrldrjatov/n. 
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BARBADOS 


'THIS LEASE made the day of , ' .A-'*" ''960 

• • • # 

BETV/EEi: HA?.)'.-DOS DEVr.LWKEHT BOARD a Corporation incorporated. 

by an Act of the Leginleturc of this Island and'having its 

. , • « 

Office at Treasury Building, Bridge Street in the Citj of 

Bridgetown in this Island (hereinafter called the Corpora- 

• ***••. 
tion" - which expression shall where; tho cent ox co admits 

• * f\ 

include its successors and ansitpirO 

•LKTERIIATIOITAL SCIEIIYIPIC LIMITED a Company .incorporated an d • 

registered in.this Island and having its liogiutorod Oj.fi.ee 

.. • * i • •, • . . *• in vVm pari, eh of 

n ^ J ‘ . ■' ’• . .* *v •• . 

• . in this Island (hereinafter celled "tie Oen- 

... - » ! .. 

pony” - which expression r.hsll where the contact so odv.i' 

include its successors and nssigr.s) of the OTHER lAivT: 

'• . * . ... • .... v , * v 

WIT1IE3SSTJI do fcOlowji- ... .•• .•*- ••• * 

• • • * * r • *•* . * * * \ 

* In .consideration of the rent hereiris 1 tor reserved , 

—- and of the covenants on the 1 err of ..the Ocapor.y hexeinaft'-r • 

contained tho Oorporation hereby..DlfilSlSl unto the wcviteny 

ALL 1JIAT piace or p :rcel of land (fernihg part of n .larger 

area of lurd containing Eleven Aersn One Rood Rive £Oi 

twontv-fivc thou-nndtnc Ierchco or thereabouts which the^ s \ : 

Coxpornticn hen loaned from Tho Orovm in Right of its . 

Go Vermont of this Inland urdor and by virtue of tho I?dentur 

of Lenoo dutod the, 2Cth any'of April 196? r.nd recorded da •; 

the Registration Office in Vol'ine 975 of Deeds at Polio tf?.') 

oitented ot Eonwell in the parish of Chrint Church in thie 

Island snd ccr.tnini.nt Ouo bundrol and ferty-five thoun'.rd 

-lx iMm5.ro) or.5 ryJ«« .'cot or U.-rcoVouto <•»* 


ONLY COPY AVAILABLE E 253 












• 

dclincctod and' shown on the plan thereof certified by 
Dnvid A.P. Trotaian Land Surveyor on the h tlx Uv .y 1S37 iuid 
annexed hereto together with all and singular tho buildi.^t 
and erections whether freehold or chattol thereon erected 
and built standing and being with the appurtenances 
C03ECHEH ALSO with full right liberty and licence in censor, 
with the Corporr tion its tenanta OGonto and eorvonto and 
all other' authorised by it or then to G o return pass and 
re pass over and alone the- several roads at prccer.t existm 
or henceforth to he mode forming part of the said larger 
area of. land at all tir.ee and for all purposes connected 
’ with tho use and en.1oj-r.eut of the said parcel of land and 
the buildings thereon and for those purposes to connect wit 
the no ins of. any public utility or other service extending 
along and under any of the-said several roads on which v ' h - 
demised promises «but provided however that any suen 
connection shall bo nude only in accordance with the re¬ 
quirements of’ the Term and Country Planning Officer and 
that the. Company shall moke r,ood aril dnuage caused to the 
said reads by the exercise of such right with as little 
delay as risible EXCEPT AND RESERVING unto the Corporation 

opd rcrswno claiming through or under it. 

(:») the right of uninterrupted passage and raises 

of water soil usd other offluent fren tho adjoining end 
nai G hboarir. { : i-ndr end tne buildings of tho Corpora‘.ion 
* and persons eislnln.? through or under it now or here-efftr 
to bo .-.rectal thereon through tho sewers drains 
conduits and channels irt or under the demised s ,.r.. 
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• 


I 



to nnke connections aitn such sewers drains pipes conduits 

• 9 * • 

• V 

end ^channels or any cf them for the purpose of exercising 
thy *3aid ri:;ht of uninterrupted passage of water noil ur.d 
other effluent; 

• • 

a> the right to enter upon the demised premises 
at reasonable ;imcn on written notice to the Company for the 


,-urpore of so hi n, : rue's connections as aforesaid; and 

(c) the rifjht for all purposes connected with .the 

use and enjoyment of udjcining or neighbouring lands to ' 

f>reak up one lay under .*ny kerbs or verges forming p.p.rt cf 

;my roads adjacent to the lands hereby demised and of such 

’lands the piuou c'lbl'e:; conduits of wires of cny gas water 
• • * 

telephone or el.*c: ri?. : cy service or any oth»r urdertakir/ of 

public jtilit.- «.nd at oil times to repair or repiuca 'any 

tiitclt fites cebltu cur.djits er '.vires but no that no un- 
• . • 

‘nico-.r jry obit ruction be caused thereby; 

• • ' • • . * • ' 

./JjiJ cC f to any Oca-i,j‘j occasioned to Die demised promises- 

by the. •'Aoj'cii.o of any of the afereanid rights being xacc 

r.oc-rt by the Coryv.’ ition or persons clciminr through or 
• • 

under it as soon as is reasonably practicable to the reason¬ 
able satisft'iction of the Company lilC/I UiD Al-.VAi’S that the 
Company shall not be entitled to nr.y right of access of 
light or air to- the demised premises which would restrict 
or interfere with the user of any '.djoining or noig:.hy v ’rinj 
land for building or any other purpose an-1 .'f".Tiiri; that :.o • 

estate or interest in the sci.1 of the ct-rriugw ways or 

# 

footpaths forming pa* t, of any :•<»•• os vdjasor: tc -he de:rir A 


; rur.i ven is or shal l tc. deo’i.od to bo i 
inffinheforo contained X J10I.D Ihj i 


neluded in th' der.i 
d j a.lid3 and is*' 



’t 
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(hereinafter called "the demise*.* prcmlsoa") unto the »:• .• 

. . . . » . .. 

Company from the first day of Cctober 196? for a poHod of V 

• • *, 

tvifsnty-five years and PAYING therefor unto tho .. • • ..«• 

'j " 

•Corporation during the said term tho yearly rent of $45*516.CD 
v ‘ ’ . 

(wlilch rent In accordance with the provisions of the .Agree- • 

t 

ment for this Lease is ^apportioned as to $5,099.32 thereof 

•* • 4 

tc the land hereby demised as to $20,644.00 to the 

• * • f 

buildings^™ re by demised and as to $11,772.60 to the air 

• • * ♦ • 0 

conditioning and vontillatlng system installed in tho said V 

buildings) by o**ual quarterly payments in advance without * • 

f' 

any deduction of abiiternent whatsoever provided howover 

• * • • 
that tho sum o'f Twenty-one thousand three hundred and 

• • • ' 

thirty-three dollars paid by the Company to tho Corporation 

on the execution of the Agreement for thin Lea to shall. 

be deemed to have been puid on account of the first year’s 

• • , 

rent hereunder. ’ . 

• • • 

• • 

2. Tho Company hereby covenants with the Corporation . 

• * * ' * 
as followst- . • • ‘ 

. . * • •' 

(1) To pay the ront reserved on tlio days and in tho 

. _ • . I . • 

manner aforesaid. • . . • , " 

(2) To pay all existing and future public utlltty 

I • 

charges water and other rates taxor, assessments end outgoings 

* * • 4 
of whatever nature and howsoever Imposed or charged \ipon 

the demised promises or any part thorcof or on tho Corpora-. 

• .... iw. «. 

tlon or Company respectively in respect thoroof. V 

• • • /•, 

. # (3) Tliroughout tho term hereby gcantod. • • 

. . '• • •. * 
(a) To repair and to keep tho demised premium and • •* 

• • , * • 

every part thereof and all and singular tbo bulldlnga and f 

i . 

erection which at any time during the ealJ-torm may !,/• •* .’ 

• . • • . • 1 
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upon part 0 .' ..ho premise in good and icnantablo 

repair and condition und without prejudice to the conorelity 

of the * ' , 

• • * • * 

(•) To keep the- air conditioning and voatillatir.c 
system an Good -.verkin.; order repair and condition and from 
time to tine to -:<V>lace rerev: end reinstate to the reasonable 
•catinfact3on of the Corporation any part or parts thereof 
which may be broken lost defective worn out"or unfit for 
use; and for the proper performance of this covenant to 
enter into «nd maintain a cscrvico contract in chat behalf 
*ith the person ‘responsible for the installation of the said 

nir C ° nd? ^ orio «^' ventiUntine system or with none ether 
person ;o be n; rced u:.on between the Corporation and the 
Joxui-ny; 

» 

(ii) To keep ill roofs und cutters of the demised 
premises free fr’ci. leaves and dirt* 

* I , • 

(Hi) To keep all drains sinks and sowcrciyi pipes upon 
corniced p erases and which are used only by and for the 
.‘•xpontts OJ the Company its servants agents nnJ licensees in 
" clean r-nd sanitary condition; and 

Cxv) To keep the grounds gardens and tv es upon the 
« prcRi-eo well tended aud Generally in a clean :.nd 

x./ conation and tv preserve und maintain any landscaping 
0 -.cn v:.o Oeiiisec p.er.toe.M (now or hereafter ca- -led 

Ji Co.portion op by the Coauany) in proper condition. 

•('> To p-.ii,t in :• Good end »trknenlikc r.anner and 

' " ,,r * oc -« the'•xterior in colourn and tints and with 

.•A 1 1 •: 2 * *i * ima*.., i v • " , 

“ ‘ *•' Corporation nil the wood iron and 

<»l *••••* .• iid UiJhhi}. .*• a a to the external wesk 


• 

0 

•# v 
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t 


c 


»» 


• * *• • 
i*i nfc least every fourth year end ao to the internal v;crk 

• in ..fl-V.st* »v«.ry : .»v«u;th year of the naid term and in each 
caio the \i Anting to be dene in the last year of the term ao 
•sell, usd after every internal painting to grain vurniah 
distemper \v•lrh itop //hiton and colour-oil parts as ore . ' . 

usually so doslt-with. ‘ '• 

(*,) Without prejudice to the provisions of Sub-Clauso . 
• . * • • • . • 

($) hereof in tho event of the repair or maintenance of any 

• •. 

^jj>yUy walls fences sowers drains Tutor pipes channels cable... 

conduits or wires or any thing used in connection she rev. its 

or'oth»r rights used or to be used in common jy the occupier 
» • 

of the demised premises and the’occupiers of any adjoining 

• • * t 

or neighbouring premises being carried.out by the Corporation 

of the said bccuv.icc’s of any adjoining or neighbouring 

# * , • 

premises to pay a reasonable proportion of the expanses of 

•• • j 

• * • 

such repair and maintenance such proportion in the core of 

, • 

dispute or diffnrur.su to V" conclusively d".Mi-mincd by the 

.. • • ' 
Cor; erntion.. . . . . 

(C>) To permit the Corporation its officers technical 
‘ aoviscr 3 serv‘"‘tr *-rd agents, with or without workmen and 
• others at ,*«i r-Saaounblc time3 uyon giving at least for^y- 
t hours’ notice i:: writing of its intention so to do to 
enter upon 'j isi to examine the condition of the demised 
remises aid to tsue inventories of tho landlord*9 Textures 
and fitting? therein and thereupon the Corporation nay 
S^,vve up-*’ the Campon;/ notice an writing specifying ony 
repairs necessary to '*r.no • ivl .•eoniuo tho Company forth- 
v/itli to execute the same jn»i if tho Company shall not ••-Usir. 
twenty-eight clays after service of .such notion ; roc-'ed 
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, ,** . , . • • ^ ’• ;■H*'•• 

• v , ■ . »■ • ■ '•« • • 

' •>. *•* ; • .* • ... *v*< %»»;'• 

J. ■ » . • • • • «. * • 

; . ’ \ .• • -... v vV 

diligently with the elocution of ouch rejjairs' then 1 to i>ernit 

' * 

^ • . * * f . ’ * • h ,• 

the Corporation to outer upon the demined premises and. 
execute cuch ropuirs and the coot thereof shall.bo debt due 

• • r ’*•*.* * 

• * * /•*,••*•* * 

% from the Company to the Corporation and be forthwith ** .. 


' • 

• * •# 


i-ecovuxablc by action. 


•V 

W.-Z*. 

4 » 


‘ * (7) .'fo noruit the Corporation its officers technical 
“ ' ' ... t 

advisers and agents or any adjoining owner or occupicrwi *;h 

i«* * • . I * • \ ’ 1 

or without workmen and others at reasonable tires cn written 
' * • . * • . 
notice to the Company to enter upon the donioed prcmioco to 

/ * * • • 
carry out repairs or ether wor): to adjoining property subject 

*• * • * • 

■ to any damage being made good by the Corporation.or such 

•' | • •• • • 

adjoining, ov/r.sr or .occupier as soon ns is l'oasonubly prac- 

.ticab]e to the reasonable satisfaction of the Cor.p&.ny. 

” • I ■ . • 1 | . • 

1 (o) liot to jr.ahc any structural alterations or addition. 

.. ^ ‘ 

’to the demised premises without the approval in v/riting of 

‘ • • * * • • • 

the Corporation to the plana and specifications thorcof 
• • • 

(such approval not to be unreasonably withheld) and .to make 
• * ** * •*.,* • • 

all such alterations in conformity with such plans and 

. specifications and in particular not to' inn he r.ny altoratior. . 

* • » ' • • . . f • . • s • * 

^ # . . . • • i 

" in or addition to the drainage nri'angcrccnts or to uno the 

• • ■ , # * • . *• * *: '■ I- 

drainage svston for purposes other than those for w*iich it 

. * . • • ; ' 

, is designed and us racy be approved by the Corporation. 

• ' '• * ; ' • . ‘ , 

i * . (9) Hot to do or permit or suffer .to be done anything 

in or upon the demised premises or any pnx’t - thereof viich 

• •• • ' * < ' ' ' . ! •• ' • ’• 

may bo or beeomo a breach of any lev: or,'regulations from 

time to time applicable to the demised premises or a nuisunoa 

annoyance or cause damage to the Corporation or the tenants 

. * / ' * *■ . v *• • ' ' 

of tho Corporation ox' the neighbourhood ox- to do anything 

Whereby any insurance may become void or voidable or whereby 


- 7 - 


. **• •. ♦ 

• * 9 *- 
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• • '• ^^.a«d'pr 0 liu» or pr'cniuro 

. --- .... .. i' corporation .oholl bo "“able t0 •« oct -'I 


■■..'■arid erit fro,: any.apparatus or. or In the demised pralines , , 
•- ; n6 oholl not install or alter any fuel burninc apparatus 

• : except Pith the Witten remission snd to<reasonably . 

• soticr&ctiou' of the Corporation. • .• ^ j-h ; • • 

*• ('ll) To use the demioed pronir.cn for the purposes ;* .. 

‘ • ii/i factory and. om'coe in connection-vdO. ti, t.rcde .. 

' ^ or-business'of a coapdny •*.*<* in the production of , ’ 

. 'electronic computer cqulpWut in nil VspWof such teodc 
V or hotness or tor such' oih.r nanufactWin^Wadc •or.buaincan 
' as the Corporation wfUw pcrr.it (which perm scion _ •. 

' nholl 1 not be unreasonably*refused) which^W shall not bo £ 

held by tbo Corporation and/or ito. tononW an. /ot all _» ^ .. 

• . olaiair.ts under It td bo a nuioenco"so l.on B as if U c^o. . 

•'in ; normal proper and efficient Benner.. provided that .ueh 
■■ War' shall bo conducted- in>ch a cannor ao .that there shall ■ 
vo'ho ;; brcach of EubfClaunco (9> and (10) hereof and not to 


• ■ exhibit externally Uy placard advortieenenta'Ubtioea. nr 

• niens- other than Joe, approved by tbo Corporation ^ieh ^ 
approval; sball not'bo unreasonably withhold) -fu * '• 

(02) Purine -tbc said tern of this dooiod <«> *• ' ’ 

continue to use the Ionised nrcni.cea and any bullaruse 
por the purposes Wntioncd in Sub-Clause OD above and_ . . 
(V) to permit the fcorporatlon it. officers technical advxter. 

. 1 <•<./»« fn nntcr upon an". vt> 

f,nd injcntn nt nil reuaonablc. Umn to cn ' . , 

.-• ** ’ » ! » - •••* 

. .. * : e 26 o • . 


* i .* 







. , * ' •.»' :• v* .. •••• % . 

*,» i * •• / { " ' U '.. • • V <» * ,4 ( 

<••*•** ■' • : ■■■..»• „•••.\ r ^v v V' 

examine tho - opnratioijn Iron ti'xo to timo carried out by , 

***** • **• •• • • * * 

the Company on the (Ionised promines and in any * builui£f;o 


thereon. 


/ l; * 


.* (13) To remove or provido for the removal ■ of waste_ 

• • • • • .• * ; • •. •* «. 

• . • •• * . • . . • 

inflammable material trade effluent and other refuse froa 
tho demised prerjir.es as soon an practicable and in evory 
• case in such maniier as shall be approved by tho Corporation 
and be 'in accordance v/ith tho requirement of- the Town and 
'Country Planning Officer or other competent‘authority and 

so that there shall not at any tine be any accumulation of 

• • • • 

« • * • 

such waste inflammable material trade effluent and other 


refuse. . * • • •• • 

" .’.(la) Not to sell or dispose of or.y earth clr.yc.crlive 1 

stone or sand from the raid land or permit or*cuffcr nay of. ' 

* ,* i * • . - 1 • j i , { •. •. 

the uar.e to be used sold or disposed of. . \ 

• • *• * * • • 

, * ‘ »(1 r >) llot to assign underlet or part.with'the pcnsoocic. 

* • *• , * ' * , ' * • • 
of -the demised promises or any port •thereof without tho prior 

* • • • •• 

• • • ••• • »•*.#• , * 

concents' in writing of the Corporation and of the Crown in 

l • « } * n ' • , • 

• Bight of its Government of this Island (lessor as in heroin- - 

, |'■ . ! * *t I* *. } S 1 * • 

before mentionod) first bad and obtained .and under no circvn* 

• • *< . . • . ' « * • •. * ’ » •. »• . 
stances shall it bo implied that the concents required by 

• . . j :* • 

* this sub-clav.cc or cither of then will bo or will-ho liable 

i • . . . < ..**.«■• . 

, • • *.*<.'» , , , 4 ; i , « 

'to'bo forthcominG. '7 <.f *. f *'* 4 ' : '-r f -4> •* 

•*•#,, * * . . •■:••• • v** ^ d 

•.* '• . / (16) Within one month of every auaicmr.ont ussent, r '• 

V. v • . •' .•** 

'• transfor or undoi'lcece of or relative to the demised prciiiy - 

« ' .* •’ ••• , • • • 

or any part thereof to produco to the Corporation cuc.i 

• * . , •*#•••• # * # * *•**'* # • * 

. ansiruvent transfer or underlease or'in tho coco of a dcvoK' 

1 tion o r the intercut of.the Company.not perfected ay ru 

* Arc ont v/iuhin twelve nonthn # of tho hapacninc thereof, to 


« , 

’to’bo forthcominG. 
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- '•'•-t'/i-V •:" :• .:-vv 

t • # * " * • . . ' «t* , ,i . ^ 4 • % 

' '’produce to" the Corporation the probate of tlio^Will;or the ^ 

• Cotters of administration binder which cuch devolution nriaoo.. 

^ (17)* To permit the Corporation during'-tho six months. ^ 

.. : immediately preceding the determination 1 of this.d^isioo.to ^.* 
1 affix and retain without interference upon'any part of the • 
demised premises a notice for roletting or selling^t^ sane ^ 
, 'and dUring the said six months to permit* all person.with • 

• written'authority from the Corporation or itn officer^ c <>. 
■ * aponto at reasonable tir.es of the day to view the .donice 

* «•' * . • '* , t * •, : i* -v* • i z / •••*;., • , #•' 

pronioos. , . ' ..' ' .A r • * 

*' • f 10)* To cloanoe the demiccd premisob .to the roaoonnhln 


.* satisfaction of the Corporation immediately, prior.t^givir^. 

.«up possession thereof in.^ccordanco^with tho^torno^.jwroin. •. 
•*'coUtained' and to leave the" name in a‘clean end-tidy conditio:: . 
; V*! 09) At the end or sooner determination of the said ^ . 
tern hereby grated to yield up tho_ demised prcrAocoand aV 
addltiomT theroto ond oib tho i^U-o'-Hstu*™ «* .*itt*r- 
’ ..therein v.Mch ore more portiiulMly specified-in tho Ccbo. 
'toMo'tu Good oid toooatobio ropair and ^:.dj.tlod iri• .! . • 

accor'd'imc. otth thV Coupoiy'o covcnisto boroin .contain* and 
.j' • to r«ovo ,11 tenant;o fixtiro. ond fittl^o'firtt^tti «i«" 


•* r'- To p *,y the rent rooorved by and to per..oi.. r...- 

,f . • # f »'V •' » AW . * ^ *• * * * , • f * * t * • . * • •* * 

•• obsorva'tho covenant!) ntlrulntionnnrdcondition: c< paired 
VB-tboVbov‘omoti'on.4 hooho Which .ih^Cht'oS % iy«; 

•• >' CoVirS^t of lol.'.nd "hr. Granted'.to the CorpcraUoa li. 

: 'oo /dr >o-.ho outfit ■*»;$',fate** r* : t ae . r ** 

Corjiorutiou . .. 

• .’ v " '■ 

. . S' E 262 . _ 





< 


•J* .*'• • 4.. <* ■ • ' . . •• • * j. • . I 

' : * ' • ••*.(2) That the Company paying the rcnco hcrea.noca.orcf • • : 

. . *.. * * . ' • * . j % • ■, • >/ ;,!• •<; ; ’ 1 *.; ! 

reserved and observing and perforrdns tho covonants conditio:.. ^ 

* * . ■ ■ • •' .* • * * •«. v V ,•••;<'* •* •• yi 

* ond ogrccitonfc.o on tho port of tho Company heroin conuninon . •• ■ 

> • ... * . ' i • '\.3 • 

Bte.ll peaceably held and enjoy .the 1 demised pronicco for 

. * • • -. * • r. t .- • *.< T-i 

• * *; the term hereby granted without any< interruption by the ’ ; 

V ^ t ^ • A • • # • , 

'Corporation or any person lawfully' clnir.ins undor* or ’.in, txvr.'j', 

> ' ' ' .• ..'t- 

-,V • v * 

< v % (5) At ‘ull times 'during thin demise to,hoep'’tho roads ; 

’foriiinc part'of- the said largoi' area of lend in rood and , 

. t 'i • \ (< r „ >»' .. • ,•*-*. ;• • 

proper repair ar;d properly surfaced* and drained end cleaned 

•*,*,•*’ . * . ** ■ * s ‘- . if 

7 .• * and ary - |rrass verges thereof properly tended*,• *•*’. 

* v. •» |...v »f. ,.•• • * 't t ■ «;J • ' •’ • - ;• 

‘ 4, •' '• . (a) The bui.lair. 15 s gates walla and fences r/hicn iron '. 

time "to"time comprise the'demised prcuicos. (tordiAsitcr -n ' ^ 

this’clause ot tines‘referred to o.c /’tbc insurable prenaaos ) ! 

. . • • ' .• ;•* ‘ •;* 

1 ahull'be insured and kept insured at all times throughout •, 

. , . • 1 v • 

^ • * ,• *. . ..H . A 

the term hereby crested by tho Company in tho Joxno names C! - 
, *■*. the Corporation and tho Company ocjainnf less or .die:.ncjOl>y . •, 

% •, • • i.x > | ' { * •• • 

. • ; ‘•fire (however caused) water, iiir.htnimj,. thundorbol v , • c.^-lo.i-. 

L storni, • temp-cot, hurricane, earthquake,■ flood, aircraft and ^ % 

’ • • ' things : fal 1 in,-; therefrom, riot, -civil commotion,--noliciouo • • 

• m • • ^ * * » • V • * *• 4 \ * .• ’ • • 

• ’* . Auirap'e and ’impact, in bn insurance officoto bo approved , y. 

* • ,* * . , * * • ir •' • s *' * • '* 4 

* ]' .of'^bj’ tho Corporation to the full inourable ,y'alua fro.n tiro ^ 

• ’ * • V * * * • . • •’< *• ,** # .*! 

’ \ ‘ to time thereof end all preniiuas noccnoury. for hoep'nci on. ; 

• ' / “foot cuch insurance nhail bo payable by the Company T.rid. th> ,. 

* , ' ’ ’• * • • • f • • s ! • *’ ' •' 9* • I 

• Company ahull deliver to the Corporation all insurr.nco ^ ^ 4 . I 

Policies' -md the recaipta for tho premiums theroon .ii nedint* - ; 
^ the. said Policies arc eflarked or.tb.e said premiums paid. . 

!‘ . *V • ;,(b) bhonid the Company at any time fail ' to heap th> / 

* • # • f 1 * • •* 9 > k «•* • , ••». 1 t ,• t # ■> '%• *• • ^ 

\ • * ,•; : . • • v -. > v •* • . *•!• »*J s • ^ , 

r;. * • *• *1 • t • : ^ • n * > • ^ . * >' * *+ • 1 • »* • • 


• E 263 





r ..... j - 

innurnblo premises insured ns'aforoooid nnd/or to "produco , •*•• • 

tho receipt for any such paynonto of proni'umo.ao aforocaid '• 

• • , * i# * ‘ 9 •* * * • * 

. tho Corporation nay do all thin pa noccssary to effect or * •* 

• •> . ' - 1 * * . m • **•; 

maintain ouch insurance and nil rsoneyo'expended by it for • 

•' '*»’»’ *• *. ». • «• v - .•*••• 

that purpose shall be repayable by tho Company on ionond ./• 

, • « ' '• * 4 • .... .. . , j , ‘ •-« V 

, with interest thereon the rote of eight-per cent nor-onnvz.* 

*. *."* V s0 event of. uny of tho insu’rnbio ’pi’caiocn' '• *• • 

' I, * • • * v * . t * * . «*• # >' 

>’ or aT) y P3*ts thereof being doctroyod ox* donated tlxrov"ii env 
’ • , •• • •• • f ° ... *. • 

of the caucea insured against tho Corporation ‘shall ;Tort):'.?itl'y 
rebuild replace and re-inutnto the none to’ the* satisfaction ' 
of the Company and in the case of any..of .thebuil dings *\i 

*• »* . . .*»** . i .* /.... . . ’* i. * 

according to the original elevations .pianu noctionn and. ’ ... 

• %> / . « • * • 1 # V * * •• 

specifications thereof or in such ether, manner an‘shall be 
• agreed in writing between tho Corporation'and tho-Company- • *' 

* r I * * •/ #*• • • * •'**•*»#*V '** .'**• # * * *. * « 

and all moneys recovered under or by virtue of.ouch insurance 

* *. I M * ‘ . » »•,..*••. 4 , ,, 

,ob aforesaid shall be applied in tio far aa tho cnr.ie shall 
extend in no rebuilding replacing or rcinntnting'tho injurehie 

*• ■ . - • > - i ‘ ‘ . • j' . •'■•.•...• * * 

promises or ouch of then' an ahull hava been demo.god aa .** 
a.orccuid..and the Company shall do and poi'fcrra or cause to 

. . *' ' * • 1 <i • • .. 

be cone end performed all acts ‘doedn nnd thing 3 necessary • ' 

. v * . . 

lor icnvbling the Corporation to proceed with' such rebuilding 

replacing and roinovating oforesaid and for tlio rccovox'y' of 

tlie insurable .■aonoyn aforesaid. Provided llov/ovor end it jr. 

• • . ' • ' . • • ...... 

hereby agreed, .md declared that in case tho moneys recovered 

• • . * * . . . . \i 

f.d R/orocaid shall be insufficient for the purpoocu aforesaid 
thvi-T any deficiency shall bo made up between the Corporation 
and the Company in ooual shares out of thoir own moneys. 

• . ' . i 

(dy If the iiini.mbJe promisee v shall be dcotroyed or 
. ' ’ . * • • ’ | * 
i- csi'MjC-i thjvu;;h ••:>y or tba caiises insured aguinat vn na to 

• • t . 


• r 


v E 2G4 


— J . j ,* 

• t » i 


•4.\ • f. 





•.* • 


: . i . ■• *.j« • • ,. • «.* ,»,.•? .,,*<• ' *.,*«r 7 • •*'*" ! 

JTC&uf>? 11# nOCCfJ^crV to * m \\rrr>yfi j-v,_** i.._• * ‘ •*. 4 '#' k i 

• . . • *• .« 1,0 ~u.»j.cit< 3 , tho u^jincun being*. g.<-i~».H.-*>1 ••• . ! 

. f lc . s " i<i iiwuraUo pronlcoo by "the Cosnany f ? ' r p.. ?jJ' | 

: period; of ^r. thirty. ^ya^hi Kht^br^i^ea^^.j. 


, C . v $“t i T aeB OI ™ CoapoDy's.btwiaeao. V, s-Vyj 

'*"/•' f ra0IDLiJ :^-" lYo aa . d ;;. it iB_horel*y f B^eed’.ha foUowot-' . I 
;?•; O) That ir the caid rent-.hereby rdceai'cd.or. anr'por**. ' j 
' thcr f?^ ab f 11 b0 uapnid for twonty-or.0 dayo-'ufter.becondas*;* • |V 

• « C»i»thep. the. suo. ch^Ll/havo* book .Xorm«aiy d er-dcT ! 

x . ' 0r r ‘° 1 ^ or ' ir *)*« Conpuny shall be ccmnd’ up oitneVvol^tar: • 

.. f< ! r thc *■**•» .atWlwtta or recbnotructi.03) or ! ' 

.• .J. . coDpuloorily or ja'tho c'Jo of the 'corpat/ or ary • vt' 


.*• /thereof not boi« r a Corporation if tho Company oi/cucL-hsai^ j 
©hull bscoaa banj.ruat or mahe anyEsaijpnnent for tlio benefit ! 
of or enter into anyarrangement with hi a creditor© oithor *’i \ 


• I 


by composition or. ether?,iso or tbo Xonpsny ©hall*buffer any 


\ 


* 

L 


distress or process of oxocution to bo levied on itu. t -ooda 
or if any covenant on the Company's part herein'confined 


{ 


r.hr.ll rot be performed or obnerved thon ’nr.d in any of tbo V 


sale’ cocos‘it shall be lawful for the Corporation at* ml* 


*.r 


^i»re thereafter to re-enter upon the demined premises.or «/;•* 1 

m * t 


.furl thereof in the name of. the whole end thereupon* this 

f * 


»*•:’•; doWi pe; shall abuclutoly determine but without prejudice." to 


the .ri K ht of action of. the Corporation in rospectlof "ex ■ 

t * * y. ** 

antecedent arrears cf rent or breech of covenant! • * 

.« ' * • • . «... ^ . 

(r;) (a) That tlieiu r.hnll be an option in favour of 


•. •» • 


j 

*U AUVUVJ. VA . I 

the Company -sxcreliable at nny'time before the expiration c: j* 
the tenth year after the commencement of thin Leaoo to , | 

* m • * • t' • * • * * . * n ' ’ . * ! 

• , '• • ’ . - u * i. V •„* . '• ? • ( 

•• •••#*• ' < •>. * • .. . . • • , < 

.- *• • \ ‘ • • v • . r y •: :v* ; . 

• •• •. i p, .; .*• * . r ... ; 






\ 



purchase all and singular the buildings and erections 
whether freehold or chattel comprised in this dernise^for a 
sum to be arrived at as follows:- 
aggregate:- 

(i) the original cost of the aforesaid buildings 

foundations and layout and any supplementary 
• • 

• costs, and 
% 

(ii) the original cost to the Corporation of the a • 
aforesaid air-conditioning and vcntillating 
system, and 

(iii) interest on (i) and (ii) above from the day of 
the commencement of the term of this demise to 
the date of the exercise of .the said option at 
• seven per cent per. annum, 
and deduct from the said aggregate of (i) and (ii):- 

(iv) depreciation on (i) at three per cent per annum 
from the day of the commencement of this demise 
; until the date of the exorcise of the said optio 
and ’ . . 

. (v) the total rent paid by the Company to the 

Corporation from the commencement of the term 
of this demise to the dale of the exercise of 
* the said option in respect of the buildings and 
of the air-conditioning.and vcntillating system 
installed in the said buildings but not of the 
land hereby demised. 

Provided however that should Lho Company exercise the said^ 
option then:- 

(i) the Company shall pay to the Corporation from 
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/ 


•J. 


. V • • . - 

. . •• - * ,*' • », . ... . . t . 

• - _ V • • / «». * . 4 * • * ‘ 

. * ’ and after the date of the completion of the ,* 

«. v »' i , * . 4 # * • • 

’ . aforesaid rurehuco a yoarly rent of Five 

l ; *. . . • * .. < .. . : 

•. thousand and ninety-nine dolluru ond thirty- 
• . -V. • . •• • - . • # . ' •. . 

-two cents,in respect of the parcel of land-, 

• ■■ i • .■ t ' * • < ■ y •* * ■ I' ' _ ; ( > 

, «* * ;• -i’ . ‘..hereby demised in the manner and on the days ) 

!'••-* .-.-i • ••* -v. . . . 

x,, .\ and tir.es hereinbefore provided, and *. 7 , , . 

. ’ .-4 tr • / • 

, * :,s .'(il) immediately beforo the ond. or uennor dotei’nr.r.a- 

\ - • • tion of the said tern hereby created (unless • 

• • , • « ».• «**••••• • 

- 4 ■ ;*.•*. , 'the Corporation nhullhhavo Given notice in . , - - 

. ' *' accordence with tho nrovioo in that behalf in • • 

.. *..this neb-clause hereinafter contained) the .Con— 

' _• • . ... . 

, •• ; p a ny chall tako down and ror.ovo from the cuid . , . 

• ■ • , . ... • ■ • * *-'»•».,» • 
’.parcel of land heroby demined all and singular 
’. ’* ’ • " • ■ . < > 
t .. ' the erections and buildir.-rn -whether freehold or 

... _ . .. « t. / . 

chattel thereon erected and built - ntnndir.s *»nd 

' / • bcinG’fc»d'all tho machinery equipment fixturea 

•• i ’ ‘ . ' " . . • 

•' ' . . fitting and tliinso of the' Company ai-d to fill’ 

, •' * • • • . 1 f. ■ J .. , '! 

• " 'up all excavations and mr.hc G®°d all dar-jjjo caused 

•••- • - • t • •t • . 

• * ' to tho ooid par col of* land hereby do:aioed by cuch 
»•#.. . • • * . 

, • • .!.••••, . ;■ ' 

• . . .’*• removal and replace the oxu'faco thereof no *an_ to 

• *% *. * , . * \ Sl ’ 1 *•%•.'- • •• 

’ level the parcel of lend and nako tho.namo inmed- 

• • ' /• j 

i; v • iatcly ready for the erection of other buil-Unrs . 
.v»* •'’> *.' » . s * ■. I • '* * f : ‘.-l • . . . 

• _ 'oquipmont and plant of any dcocrintion and . 

• • • •’ r t T > '•aonera'Viy to rectore tho .said pnrcol of. lend to t 

• • * . * * • 

* . . tho same stato end condition an the came v»--s iu 

' \* .. J prior to tho erection of the naid buiidiry.n and 

; . • - • .;•.*• • • 

• *v other oreeti.onn nave and except the.t tho Corpora- . 

' ^ ' .'.tion may in writing nuthorire t)ic’Company to leave 

V **'’ * iiny. pert of the'nnjd buiidi’-.C 3 ® ntl 0, - 0C . t - c,,r *\ l 

\ , •* <; •. ' , • * 0 •• ' • ' . .*• ’• •* ** 

. i ’’ tho thou* state and conditio*.?* thereof 5’ . • ’ 1 - 

. . , - ; 

•• • . *.' ».-• ^ I'w •; 

- ^ .... . ;b .. .. • • ' 

fc 4 ‘. . •*-' 1 * *‘ * ” 

-—— E 267 

ONLY COPY AVAILABLE 


I 






(*>} It 5 4 <*ioby <igie4.1 find declared that ii' tho • 

• 

.'iT’f flj' shfc.' 1 r.r.vc *.->:crci' •.:! the option to purchase- out not 
ti.e o;iMc:i ran--?- I he I.cr ne the Corporaticn shall be en- 
titled a“ «i»i> titie within tho r.ix months following the 
ex,*!"ft*or. of tir* ;v. jr.tv-;';ui*th year of tut then subs:sting 
Lease t.o r:w • -ali buildings erectr *. nr.d built 

sttm.Ur.f and bc:r.:jjc:i Raid parcel of lend or any of then 
v/ith or without r.ho fixtures ond fittings therein and the 
Company shall.leave the somo intact and ic. good repair on 
tho said parcel of ur.ni on Veins P- ? ‘i& ouch pries tnerefor 
or. ahull to agreed upon between tho Corporation and the 
Company or’J'a’lin:: such ngrerront within fiftcon days of the 
delivery by the Corporation to the Company of the aforesaid 


notice then ->t such price an sha.3 be arbitrated by n single 
arbitrator in case the Corporation and the Company err agree 

0 

upon or.c but otherwise by two arbitrators one to be appointed 
by each yrvvty ard in eith*>r ••■•.sc ic accordance with end 
subduct f o the pvovisions of tho Arbitration Act, 1950 or 
any then subsisting scatuaory modification thereof; providc.d 
always that such arbitrated price shall reflect tho true 
nsrhot value of such buildings an buildings for use for 
ppntrnl industrial pu:rosea; end in event that tho Corpora- 

0t 

vier. shell exorcise such option then tho Company clmll within 
six months from the date cf the agreement take down cT}d 
remove from the - said buildings,purchased by tho Corporation 
r.ll the Company's ai.ch:nery *r:i equipment and all fixtures 
and fittinrs and aha 11 olto ror.ovo oil buildings not pur¬ 
chased by tic Cncporation in accordance with the Company'n 

c;r.fcu.iut ir. this B - b-cl. r, jr.ii i^oreinbeforo contained and shall 

« 

Oj },o ivJto goo! nil i2utn:u;.o done to any bui 1 dingo purchased V., 
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tee Corpora Ulan by any euch tuning down-and removal and 

• • • • 

;;unernlly render any buildings 30 purchased fit for use 

*.nd occupation. 

• * » • 

(i) Thy; whither the aforesaid option to purchase 

shall be exercised or not there shall be an option in favour 
of the Company eveere:isable bofore the expiration of the 
twenty-fourth year from the commencement of this Leare to 
obtain from the Corporation a new lease for a tern of twenty- 
five years to cr.nr.cucc immediately after the determination 
of the term hereby created subject to the some covenants 
;sc provisions :s r»ro reserved' and contained in these 
presents «.rd includin' an option in the saine torn3 in all 
r«*sr«cln ar-ti.it n ;b-cljU«e but to bo exorcised before the 
exrivation of the twenty-fourth year cf such new lease for 
. nnothor loose for »*. further term of twenty-five years at u 
rent to be agreed upon bis tween the Corporation and the Conran; 
or foiling such agreement within ono month of the delivery 
of the nforosaid notice to be determined by arbitration by 
two orbitrators in accordance with and subject to the provis¬ 
ions or the Arbitration Act, 1958 of this Island or any tbon 
subsisting statutory modification thereof Provided always 
that if '.he aforesaid option to purchase shall be exercised 
.but r.ot other'.*.;-c then such arbitrated rent shall reflect 
only the rental value of the raid parcel of land hereby 

demised and shall not ua!:e into considez'ution the rertal 

• 0 

•.nine of the tui 1 dings 'and erections whether freehold or 

chattel which s)n..* ‘ t;.an be erected and built standing and 

being o'* tnc Stic*, parcel of land. 

(d) The Ccr: Aliy shall bo entitled to erect and from 

/ 

t_;:c *.o sir/? mo "t from the demined prc.iinen av.ch tern; ovary 
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* 1 


!i 

! I 
*1 




Jf» . c 
)io-'. d 

VtlSOl 


buildings no the Corjany any consider necessary Tor the 1 .’. ; 

• • »• 

proper conduct o'* i cs bucinci33: Provided that the general 

' .) 

douir/n and fucudo? of all each buildings shall bo subject 

o * 

to vhr- approval in writing cl' the Corporation and shall, if * 

the Corporal*!.*r. r„ requires, be removed by the Company at the.- 

end or uasner dote a;'nation of tl;io demise. • 

1 • § 

(•>) Any notice under this Lease ahull be in writing 

' and an; notice to the Company shell be sufficiently served 

* if left ed 'i'or.rv*. to the Company on the demised premises or , 

i.ent by reel store ' post to or left at the registered office .. 

of the Company on A any notice to any assign thereof r.ot , 

Voir.-,* n Corner' tier air. 11 bo sufficiently Carved if loft 
• • 

address-d to hi:; cn the d inisod premises or sent by rej;i store ' 

, / 

r.or.t tc or le r t addressed to him ct. Kin last known uiVrers 

’ ! 

ir this Tslai.d • .'.d ary notice z a the Corporation shall be 

• I 

sufficiently curved if it io jjent to the Corporation by 

j' 

registered pot.v to the Corporation 1 3 L'.uin Office for the ti”. 

,A* J 

being ar.r any rctice sent by post shall he doomed to be *' ; 

• */ j 

• iven a*. tV tine ••'hen in due course of post it would bo 

... . j 

d.« live re-1 it. ■ *.c Khir.h it io sent. v'! 

• j 

I.; ..J'P: j Aho.*cof the sv.id parties hereto’ have ; 

• ’ * I 1 

enured th:*ir C‘tr: 'ealu to be hereunto affixed the coy 
• . * 

. f ;.c:.r fj »•.*'.• hrroi.’beforo written. 
ot £svbnrtor. development ) 

is h.»r-Ato ui’i'i.-ed • urnuant to 0 ) •»*. 

.•;ion 0:' '.i.o !'o*. • nod sr. ' he pro- ) • 

9:»- ) • r 


Chairman 


Member 
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• nit; ou. ..o’: 

Scienlific 
nffi red by 
its 

of 


oLAL of Irternnti'Tir.l 
limitco w»*s ho •' to 

in the yrcccr.co 


5 


•• 


.(Ti‘Wh*>£: 


Countersigned 

Secret (try. 




of landlord's fixtures and fittinga abovenentionod. 


1 . * LiGhtit :.3 fixtures other than bench li&hiiv, 
<?. Air-condition.'..-it* equipment. 




of dociurentc pr.noxcd 


•|. Consent to the l'ore.xoinR, Lease r.nd the renewals 

• thereof .V. t ii the day of 19 

and sif.nc- . .for and on bunnlf cf Government by 

and siven-by 
• • 

. fetter of .-ho Io ; :r. an ) Country Ha on in .3 Cffioer 

dtetod the cioy 01 19 and con- 

firir.ithut i ercisninn for the foi*e£oi&;; Loose 
exist.:*. 
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The Right Honourable 
Errol W. 1 .r> y.i, 

Priue Minister, 
Ministerial Offices, 

Day Street, 

St. Michael, 

BARBADOS. 

Dear Mr. Princ Minister: 


WLonctty, Inc., 

c/o P. O. Box 025, 
Bridgetown, 
Barbados. 

• 

17 February, 1970. 


< ' • 


Pursuant to ycur request of 10 February, 1970, we shall 
hereafter set forth the basic end primary terns of the proposed 
acquisition and assumption of the assets and noat liabilities 
of International Scientific Limited by Ploseoy, Inc. which are 
to be effective 2 March, 1970. 


ISL, an you know, is a private Barbadian corporation, having 
been incorporated 23 July, 1900. By Declaration of Approved 
Export Manufacturer (International Scientific Limited) (Electronic 
Computer Equipment) (/;,ci:at^n;) order, AQOii, published in the 
Official Guruvie (L.H. 110 of I960), the Minister of Finance, on 
4 April, 1.900, declared the official production date of ISL on 
being 1 January, 1908. 


CXi 10 June, 19CE, the Minister declared IGL tun Approved 
Export Manufacturer c-f "Electronic •Measuring Devices and 
Conponents" effective 1 July, JLV6U. . , . . 

A.ud on 10 August, 1903, the Minister declared ISM to be an 
Approved Export Manufacturer of "Electronic Devices ami 
Conponents" effective 1 July, 1908, 


Ct» 10 September, 1906, ISL and tho Barbados Development Board 
entered into an Agreement whereby tho Board agreed to erect a 
factory building for ISL on certain property situated a.t Seawall, 
Christ Church, anil ISL agreed to lease or purchase said building 
and to lease said property under tho teres therein provided, I.’o 
lease has been signed by the parties to date due to a difference of 
opinion as to the terns thereof. 


► continued - 
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The Right Honourable 

• • 

• 

17 February, 1070. 


Errol. W. barrow 



1 

The Plcssey Company Limited, 

an .inglish corporation, has 

• 

• 


agreed to purchase the assets of ISL and to assume all liabilities 
of ISL (except those owing to 1SL investors), Amo ng those assets 
tore the ratio and goodwill of ISL, the leasehold and option agree¬ 
ments offered ISL by the heard under text's no less advantageous to 
riessey than were offered ISL and, in addition, Plcssey must bo 
accorded the same Approved Jo:port Status as ISL held under tcj.v.3 
no less advjsitageous to it tluui to ISL. Ihe Plcssey Cenpany 
Limited will in turn, in fact already has transferred its position 
in the matter to its U.5. subsidiary, Plcssey, Inc. 

Plcssey will have established a barbadian corporation by 
2 March, 1 which corporation will take over the name International 
Scientific Limited. This corporation will expect to continue and 
expand the business ILL has.built up to date. Plcssey intends to 
put in over Cnc Million Dollars (£C) to put ISL on a sov.ua credit 
basis with its suppliers, vendors and other creditors, and to 
provide it with adequate working capital -to support its continued 
growth. 

Plcssey will pay the present oners of ISL a cuu of money, the 
amount of which depends upon the earnings of the business over the 
succeeding 32 months. PI ossoy will also rake available to the new 

ILL, an needed, its engineering, design, and manufacturing expertise, 
personnel and equipment, ' 

Ihcsc very substantial investments by Plcssey should nc-r.n even 
core rapid growth for ILL. They obviously will mean that ISL will 
have .a much sounder bane. However, Plcssey cannot conrvrr.iatc the 
transaction on 2 March, 1070 without written assurance that it will 
receive the .Soawe 11 facilities, building and land, and the Approved 
Export Status of JSL, under terns no less advantageous to it than 
were available to 1SL. 

To be specific, Plcssey would need the following: 

(1) by Thursday, 1.0 February, 1070, a copy of 
Hie lease agreement (not executed) between 
ISL and the ISarbadou Industrial Development 
P>oard, which agreement will be signed by 
• Plcssey and the board as soon as possible 

. after the closing of the Plcsscy-XSL trans- * 

. action (2 March, 1070). 

- continued - 
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•The Right Honourable ^ February, 1970, 

Errol W. Barrow 


(2) A letter fron the Hoard to Plessey stating 
that if Plessey signs the above noted lease 
agrccucnt and pays the arrearages due the 
Board on the ISL unexecuted lease of 
approximately $71,000 EC, the Board will 
issue said lease to Plessey along with the 
options and first refusals accorded IEL by 
the Board relating•to the dA acres (now 
identified as lots 2 through .*;) end the 9 
acres irv.-.cdiatcly adjacent to the service 
road at the west end of the property. 

* This letter must be received no later than 
27 February, 1970. 

(3) A letter froli the Finance Minister to the 
effect that the Approved Export Status of J 
ISL will be accorded Plessey (in the nano 
of the new International Scientific 
Limited) as soon as enabling legislation, 

’ if necessary, can be enacted, nn<J that 
Plessey will be allowed to operate the new 
ISL on and after 2 March, 1970 under terns 
’ no less advantageous than those accorded ISL. 
This letter trust be received no later than 
27 February, 1970. 


We shall, of course, bo willing to cooperate in whatever 
way is necessary to sec that the necessary procedures cay bo 
accomplished in time. 


per: 


cc: Chairman, JDC 
Manager, IDC 
Attorney General 
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Memorandum To: W. /. Sinsheimer 

Page 2 
4 June 1970 


t ) 


I would suggest that, should these figures be available, that you decide the 
v course of action you intend to take with Allan Kovar and that this matter be 
resolved with yourself and he before Kovar returns to Barbados. On this 
basis it will then be possible for me to arrange for Norman Crocker to make 
available, his team from Portugal and Towcester, and for me to arrange that 
Frank Parr arrives at Barbados on the same date as Gretton, Sweeney and 
Lewis, this preferably to be the date following the dismissal of Allan Kovar. 



D. G. Clarke 


DGC:hh 
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Defendant’s Exhibit A J, 

INTERNATICN AL SCIENTIFIC LIMITED 

♦■vvo rc« \ v-«\ 

BALANCE SHEET 

AS AT OCTOBER 31. 1969 - U.S. $_ 


ASSETS 


October: 


September; 


ntAcocto 

ccuato Cccoivabla 
uzcrvtorioo 
Mr^dd 


AaoQta 


. ^■7-iiftt f.d Depreciation 

» 

lerred Finance Cbcrgoo 


I T.Tabilities avd equity 

rnt • 

rJU Over dr eft 

ruto piyablo i. Accruod Exponteu 
■nod Interest 
—loan less occurity 
ierpticn cf debentures 
treat psrticn of leng torn dobt 


I 'j Sara 

Lean . 

|ita Liability 

so Current Portico 


prital Steele 
Ltro Prcaiira 
L c-_rlatcd Deficit 


13,308.55 
337,525.20 
164,508.77 
42.035.60 

557,440.1-’ 

500,929.44 

v s, y 3 

475,197.73 

17,794.48 

51050. 440.33, 


03,685.24 
278,440.09 
10,008.20 
36,403.10 

57.339.25 
18.830.00 

472.506.54 

200 , 000.00 
26,459.71 
300.237.33 
534,097.04 
18,830.oO 

515,607.04 

334,853.00 

626.370.25 
(099.157,10] 

62,066.75 


14,415 

312,329 

149,334 

41.470 

517.548 

545, MiS 
_ 90,303 

4513 
Id,Soo 


94, 63k 


2r._',4Vl 
15. . *7** 
3o,40"» 
57,339 
18.63 1 

390.737 

200, OiX) 
26,707 
3.^.5?: 
538,378 
18,830 

519,443 

334,704 
626,070 
(079.331 ) 
8l,443 * 


$1050,440.33 $991,628 




. • ' CL-.V cSLaixs* 


-*4. A /ofc-^Vv (.0 r laa o 

e\ •* \Jl-J 
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n . , S> . Defendant's Exhibit G 


Jerome W SikstiK 1 MER 
Warden J SiNsnxiMis 
Scm H. Dubin 

Thomas R Comstahilb.Jr. 


SlNSHKIMER. SlNsHEIMER and DudIN 
Attorneys at Law 
660 Madison Avenue. New York. N. Y 10021 

. TlLEPNONl TEmFLITON 6 0424 

Cable Address 'Jerosim* 


6r 

■All 3 - 


January 16, 1970 


Harold D. Shapiro, Esq. 
Sonnenschein, Levinson, Carlin, 
Nath & Rosenthal, Esqs. 

69 West Washington 
Chicago, Illinois 


Re: Plessey with ISL 

Dear Harold: 


#ss> 

P S .* J. I 




• r 

6?o--*'ur n c>wi / 


. m Enclosed is a draft of an agreement for the purchase 
by Piessey Company Limited of all of the assets of International 

it hurriedlv^'T V1GW ° f the Urgent time P ressui *e, I have drafted 
urnedly. I hope you won’t hold against me any chances I mav 
wish to make after more relaxed reflection. S I may 


Stephen Fenlaugh should be coming to New York Tuesdav 
evening and he will probably be here for the balance of next week V 
Consequently, I would appreciate it if your partner would contaci me 

week? 00 Wlth St0phen and me about this whcn he is in New York next 


SHD/ mdb 
Enclosure 


Sincerely, 




Seth H. Dubin 


cc: Mr. E. Allan Kovar 
Mr. Milton Albert 
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Defendant's Exhibit K 


^ !- r/ 
< -- > \ 
■V • i** 


AGREEMENT. dated the 


day of 


.1970 


by and between THE PLESSEY COMPANY LIMITED, a corporation 

• •• ■ i 

organized and existing under the laws of England (herein¬ 
after referred to as "PLESSSY") and INTERNATIONAL SCIENTIFIC 

I 

LTD., a corporation organized and existing under the laws 


of Barbados, Vest Indies (hereinafter referred to as "ISL").' 

WHEREAS, . ISL desires that all of its properties 
be sold to PLESSEY on■the terms hereinafter set forth; and 
WHEREAS, PLESSEY desires to acquire all of the 
properties of ISL on the terms hereinafter set forth; 

NOW, THEREFORE, in consideration of the premises 
and the mutual covenants hereinafter contained and other 
good and valuable considerations by each of the parties 

t 

to the other in hand paid, receipt of which is hereby 

acknowledged, it is mutually agreed as follows: 

• • 1. ISL hereby agrees that, subject to the terms 

and conditions of this Agreement, ISL will sell, convey, 

transfer and deliver to PLESSEY, at the closing hereof, 

all of ISL's then existing assets and business including 

all of ISL's good will and its right to the use of its | 

name. The assets so to be sold, conveyed, transferred j 

• • • 

and delivered shall include those owned by ISL on 
• • 

December 31, 1969 balance sheet with only such changes 
therein as shall have occurred in the ordinary course 
of ISL's business between December 31, 1969 and the 
closing, or otherwise as may be consented to or approved 
by PLESSEY in writing. • Without limitation of the fore- 
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compliance by PLESSEY of all of the terns of the lease 
remaining to be performed, and an estoppel letter from ‘ 
Granite to the effect that all of the lessee's obligations 
to the date of closin'; have been performed. 


' . **• . Paragraph 6 hereof provides that ISL will 

be entitled to certain additional money depending upon the 
amount of profits derived from the assets being acquired 
hereby during the year commencing on the first day of the 
first calendar month after closing (hereinafter called 
"the measuring year"). , In order to allow those assets 
to generate profits during the measuring year, PLE3SEY 

hereby agrees that for that period it will; . • ’ 

• • • • • 

'• * a * Make available to the business within 

one week after closing funds totalling not less than Six 
Hundred Thousand ($600,000.00) U.S.Dollars; 

k*. Continue ISL’S business in good faith, 
itself or through a subsidiary, 

c. Continue all agreements between ISL and 
sales representatives in the United States for the measur¬ 
ing year except for those agreements which are terminated 
for cause, and • 


' d * ‘ The present management of ISL shall 

operate the business during the measuring year and shall 
j have the maximum freedom to operate the business in a manner 
which will produce, in the judgment of such management, the 
maximum profit available provided, however, that any policy 
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directive issued by the directors of Plessey shall be 1 ! 
• , # . 

complied, with. Should Plessey propose any course of 

* * 

A* 
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/■' 


action which v/ould be dctriucntal to profits during the 
measuring year ISL management shall have the option of 
requiring prior to commencement of such course of action 
that the net additional expenditure of ISL in pursuing 
. such course over and above what it v/ould have incurred 
if it had not pursued such course be excluded in determin¬ 
ing profits. Notwithstanding the foregoing, if ISL 
profits are not at least Fifteen Thousand ($15,000) U.S. 
Dollars per month in 2 ny full months commencing with the 
third calendar month of the measuring year, this sub- 
paragraph shall no longer apply and Plessey shall have the 
right to assume full management responsibilities. In 
such event, however, Plesscy shall be obligated to continue 
the business of ISL during the measuring year in good 
faith. 


6. If during the measuring year the profits 
(as defined below) derived from the assets being acquired 
total Three Hundred and Sixty Thousand ($360,000.00) U.S. j 
Dollars, or more, PLESSEY shall deliver to ISL not later 

i 

than ninety (90) days thereafter a chcch in the amount of 

! 

One Million Two Hundred and Sixty Thousand ($1,260,000.00) 
U.S.Dollars drawn to ISL. ' Should the profits be less 

• • i 
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Defendant's Exhibit M 

DALMCB sheet 

S AT MCVLjnER 31. 1069 


u.s. $ 


Acco :ito Rccoivcbla 
btycn axles 
feops d 


fixed - At Coat 
Coot 

■Accu ul&tod depreciation 


£efox ed Finance Qcirgos 

I 

e re t 

nfc -.verdr’fi/t 
to 'ixynbla L Accrued I 


LIABILITIES AND EQUITY 


■ Dank .verdrrJt 

^CCte 'ixyrbla L Accrued txpcnuoo 
Acer od lntozaat 
Blank oan leoa cecurity 
Bod cp tica of Debentures 
Curse .t portion of long tors debt 


Long «ra 
■ Bank i.oan 
I Most ngo 
Lease Liability 

(jaca • urrent Her tica 

Equity 

Copi nl Stock 

I Shur . fmrJ.ua 

Accu ulatwi Deficit 


WOVblOTIiRt 


$15,394 
342,607 
157,261 

39,004 

554,346 


564,443 

97,160 

467,302 

17,020 

,053,648 


• $07,017 
200,743 
13,605 
36,403 
57,339 
10,030 

$501,937 


200,000 

26,211 

30-1,903 

531,114 

. 18,030 

512,204 


334,054 

626,370 

(916,797) 

44.427» 
$1,050, MO 


OCTOOEKi 


$13,S00 
337,323 
164,309 
42,036 

357,440 


560,930 

93,732 

475,190 


17,794 


>1.050.440 


$62,603 

270,441 

10,006 

36,403 

57,339 

18,030 


200,000 

26,460 

300,237 

534,697 

10,830 

515,C67 


334,054 

626,370 

(899,137) 

62,067 * 
>1,030. *40 
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Intornatichal scidotpic Lifanaj 

8XATUMLHIT CP F^CPIT AXO LOGS • 
yovr.mER lor.g . u.n. & 


• • • 

ficvunm i 

year to date. 

Stic* 

87,230.70 

1,080,910.33 

Loca Coot of Salao 

76.700.17 

064,266.03 

Orooo Profit 

10.450.53 

216.631.ro 

Administration 

21,015.68 

109,066.09 

Ka ducting 

1,802.04 

26,993.65 

Enginosring 

3,002.37 

42.040.46 


25,900.09 

259,709.00 

Let Profit (loss) boforcj other CKponooo 

( 25.530.36) 

( 43.027.70 ) 

Executive Sevarnneo 

2,110.00 

10,490.00 

Deforrod Training Cxprnoo 

m 

48,465.00 7 

Debenture# E2g>onc« 

- 

1,600.00 

Proprcductic-n Expcoca 

• 

63,420.29 4 

. 

2,110.00 

125*973.29 

Not Profit cr (Lome) 

( 17,640.36) 

( 169,041.17) 






0 


I 


CXATBMHNT G7 IVINWACTURIKO OPERATIONS 

• 

•* • * * •• 

NOVEfant 1969 

. ’ • 


U.O. $ 

■ • 

• • 

J * • • 

• 

« • 

% 

HOVE*nsn& 

VUAR TO OATHI 

8aJ ;s 

$87,230.70 

$1,030,910.23 

Lei * • Proight 

2,627.20 

19,032.06 

. Duty 

3,741,60 

56,602.09 

Ocraloaloa 

6,100.35 

52,925.66 

•- • ■ . 

12,469.15 

129,360.61 

Met Sales 

74,769.55 

051,557.62 

Let i Kntoxi&la 

21,713.90 

247.666.41 

Mel Sales of Labor 

53,055.57 

703,091.21 

8tc d&rd coot of Labor 

10,759.64 

294,046.64 

8tt idard Gross Profit 

34,295.93 

409,044.57 • 

Oot : Varianceo (tmfavortblo) 

^(23 f G45.40) 

(193.393.27) 

Man -faotmring Profit (Loco) 

$10,450.53 

$216,631.50 


1 

' 

\ 

I 

• f 

I 


» .• •' / 

v*. • 
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ADIQUIGTRATICH 

EXFEN3E3 


novej :inn 

1969 

• 

V . fi. 

Ji 


i 

9 

T* 7 . 

. 

9 

~NOvr.MnoRi 

YEAR 70 DAT 

A niniotraticn Salaries 

~ $4,420.56 

$50,313.23 

B nk Charges 

- 159.03 

3,251.33 

C blco and Long Dictation 

r ■ 442.51 

1,603.41 

D jeatuxo Zntoroct 

_ 3,134.70 

34,622.74 

D' .irociaticn 

200,00 

2,173.00 

D rcctcro Expenses 

1,250.00 

11,103,15 

£> .iloyoa Progrta 

64.49 

' 2,027.03 

E: ehonga 

46.84 

94.65 

F. icnco Charge a 

773.76 

0,311.36 

1 1 '••urcnco 

237.40 

769.54 

L> jnl end Audit 

537.50 

2,992.50 

Cn '.or Intaroot 

' 1,621.08 

12,187.15 

ft itege 

.99.98 

1,103.64 

ft iXications U £ubccriptioao 

12.74 

6S3.40 

P> rchor.o Services 

5,166.66 

38,183.29 

Rt j&irs end Maintenance! 

. ■ 

?" 227.01 

Pi >lio Relations 

«fe 

50.00 

Cl Jtt rrocuxcnnt 

36,00 

1,003.66 

Et i it Holocation 

• 

3,077.06 

Si •ticasry 

447.33 

2,353.12 

lv .ephoao 

1.12 

417.63 

Ti lining Exponas 

525.22 

12,102.34 

T> vel • loci A 

13.38 

2,783.13 

Tx .vel - overeats 

1,004.07 

9,203.03 

Hi c. 

128.46 

253.69 

ft ntavmca allocation 

692.03 . 

8,603.73 


$21,015.68 

$189,066.09 
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KWUOiTlNa EXPENSES 

MOWJaai i960 
u.s, $ 


NOVEKTJERt 


YEAR TO DATEi 


i lvortioing 

' $250.00 

$2,250.00 

/ 'ala* Salaries 

270.00 

2,S77.C0 

C .bloa fc Long Diotence 

S14.95 

3,160,53 

< >rporato Kouao 

455.01 

3,100.40 

1 itortaincant 

17.72 

661,70 

1 .'pzooontativoa Expcncca 

544.14 

4,407.14 

t vies Ciocounto 

31*25 

8,392,70 

*. :lophcae 

6.00 

96.03 

\ ravel • ©vorsaas 

79.96 

3,399.03 

1 vse* 

105.01 

247.SO 


$1,602.04 

526.993.63 
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ENOIMniRINO CXr^SES 

• *’ 


ucrjuzinn 1&&9 

* 

' * * 


SLfuA 

0 

l 

1 , 



0 

4 

Hcr/nmcRi 

ySAR 70 DATS l 

Ad? 

n. Salaries 

1,436.75 

10,050.01 • 

Cal 

ao & Long Dintense 

• 

43.90 

Dej. 

eclation 

m 

1,400.00 ' 

Xnd 

rcct KateriivlQ 

102.69 

333.31 1 

Put 

icaticas h Subccripticmo 

m 

43.00 

PUT 

'itone corvicco 

530.00 • 

12,513.90 

Roj 

iro and tblntcnassa 

m 

446.06 

Ear 

1 Too la 

m 

96.51 

Etc 

i emery • 

m 

SO.43 

Tel 

phono 

24.04 

216.10 * 

Tec 

cl • ovoroeeo 

243.00 

1,223.33 

All 

catlcna • Maintenance 

603.34 

6,924.96 

• ’ 

Service 

* • 

420.58 

5,314.26 


. Drafting 

126.22 

1,113.60 


Model Chop 

33.16 

549.03 


3, 424 .86 48,326.10 


All cftttd to I'infg.SerpcriDoa 


342.49 

5.607.M 

. 


3,092.37 

42 f 0£Q t «6 

. • • • • • 
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• i 

MANUFACTURING EXPENSES 
WCVEXnER 1^9 

• ; ”.s. » 

: 

Rcynmnn i YEAR TO dayr » 


AcJain. Salaries 
Cobles & Long Dictanca 
Depreciation 
Unployea Progran 
Indirect Materials 
incuranoo 

Inventory Adjaataent 
Indirect l&poo 
Publications & Subs* 
rurchc.fiu Services 
Rop&irc A Maintenance 
Stall Tools 

stationery & Cleaning supplies 

Supervision 

mlophono 

Travel • Icual 

Travel • ovoroeas 

/ago Prcniuis 

Mlocatiena - Maintenance 
Servico 
Drafting 

~ Modal Chop 

Engineering 


$5,640.19 

$57,410.00 

653.00 

4,090.33 

3,450.00 

25,550.00 

915.43 

16,767.76 

4,059.59 

31,065.32 

306.30 

910.90 

m 

1,317.10 

4,006.01 

63,420.67 

m 

63.05 

■ 3,360.00 

71,416.05 

• 47.71 

3,450.63 

303.96 

4,705.53 

423.00 

3,341.42 

3,017.39 

32,237.93 

36.61 

568.30 

- 

2,023.01 

90.45 

4,367.73 

. * 624.18 

11,939.10 

3,027.70 

S7,103.01 

3,705.19 

53,903.20 

370.65 

4,293.79 

316.39 

3,442.37 

342.49 

5,607,64 

$34,773.20 

$440,705.54 
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KttnjmcTimxi;a ExruNsus 

KAINTI-WCH 
llW&ZiLH 1069 


&2.CJ 


D prcclatiea 
L plcyoa rrogrta 
Z suronco 
C liar Wcjj2ci 

S .ifcir o A llaintcrva&co 
C oiuxlag Supplies 

T >:eo 

X wol - local 
t" llltioo 


A located 

Kwrufrcturlng 
Enginearing 
A "ilniatratlca 


KOvr^nJii 


$600,00 

$6,600,00 

69.01 

, 731,S3 

•• 

1,000.00 

609.62 

0,139,57 

433.22 

3,100.97 

92.95 . 

2,748.73 

325.00 

3,573.00 

22.01 

1,934.51 

2,093.40 

22,795.20 

$4,325.29 

• $33,713.50 


2,027.70 
603.54 
692,OS 

$6,325.29 


37,103.01 

6,924.06 

0,602.73 

$52,718.50 
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KAWX?/iC3VP.llJa 10Ctta<3E3 

CWlVIOiS 
NOVEMli;# 1969 

SLZxl 


* 1 

• HOVUK^n?! 

ynAO TO DATOI 

Main, Salaries 

$603,70 

$3,074.04 

Cobloo 6 Lcag Diotanca 

126.00 

1,457.24 

Kroipht 

965.59 

13,453.07 

Insurance 

710,93 

4,793.47 

Publication.-, 0 Gubocripticna 

• 

S3.40 

Purchase Sarviaca 

1,679.71 

34,562.21 

Stationery 

112.01 

744.64 

Tele iPhone 

6.01 

100.06 

Travel - lucal 

.06 

409.53 


£4,203,77 

> (ju^ L. .- -r% 1 ■ -fc WT 

/ 

£39^417.46 

Allocated • rauuf actur ir*o 
Koninocrriu^ 

WWMMi ■» < * * V — 

3,703.19 

420.30 

53,903.20 

9.514.26 


$4,203,77 


vSJ,417.46 







IJ/VrOPACTURINa KXrENSB 5 

OmilQ AND !!OODL SWOP 

N OVUhZZn 1969 
; .v»Si $ 


)BL SJfOP 


l> >reolation 
l liroot Matori&lo 
O tax Uan«a 
R- >airo L K&intcnanca 
Si ill Tools 

S' iticncry & Cleaning Supplies 

A- located • Manufenturing 
Engineering 


A iin« Calories 
H ilicationo & Subs. 
61 itioncry 


A ) locate! - Manufacturing 
Engineering 


DRAFTING 


NOVEfntft 


$ 23.00 


326.55 


$ 351.55 

316.39 

35.16 

351.55 


353.32 


149.35 

504.07 

376.63 

126.22 

$504.67 


YEAR TO DATS l 

$273.00 
471.58 
2,963.04 
25.00 
44.74 
6.05 ' 
$3,766.21 

3,442.37 * 
343.64 
3,766.21 


4,123.37 

71.62 

1.214,20 

5,411.39 

4,293.79 

1.115.60 

$3,411.39 
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SUBJECT : 

POLICY; 

FRCCEDTJRE: 


Defendant’s Exhibit X SP-Q-X 

Issued; 8 July, 1969 

Quotes, Requests for (RFQ) 

All requests lor quotes v;ill be unit'oxmly and exped¬ 
itiously handled by lie President or his designee, 

0 

lo All RFQ»s shall be submitted to the President or 
his designee v;ho slxall have prepared three copies of 
the RFQ form (SP^Q-1 0 X) after having the RFQ numbered 
and logged in 0 

2 0 The RFQ form (2 cop5.es) shall be distributed to the 
Operations Manager, Applications Engineering, Quality 
Assurance and Manufacturing Engineering for review, 
comment, determination and computation of methods, 
times, materials and costs thereof 0 Attached to the 
forms will be copi.es of all available drawings, speci¬ 
fications and requirements, 

a) The Operations Manager will review the 
material and determine quotability, 

b) Applications Engineering will supply all 
pertinent information such as core sire, 
plane configuration, construction, etc* 

This information and the request for quota 
will be forwarded to the Manufacturing 
Engineering Department„ 

c) Quality Assurance will review the materials to 
determine if any special problems are in¬ 
volved and, if so, shall note same on the 
RFQ form, 

d) Manufacturing Engineering will prepare 
appropriate estimates using the following format: 

1) Summary Sheet (SP-Q-1,2).~ summary of direct 
labor, test and material by assembly on a per 
unit basils, 

2) Stack estimating form (SP-Q~1 0 3) - General 
operational outline. Moors shown in "Extracted 
Assembly Hours" include raw direct labor ex¬ 
tended with P 0 F„D, and labor utilization factors 
per the corporate policy 0 No further factors 
should be applied. 



/o 


• •• 


( 
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•» 2 •» EP*Q«1 

Issued; 8 July «69 

3) Plano wiring form - SP--Q-1.4) Operational outline 
with associated labor values* No additional factors 
to be addedo 

4) Estimates other than planes and stacks ° 

these estimates will bu done without a pro—rate forn 0 
The format will be similar but the elements will vary 
with the nature of the job 0 

5) The material list will be ohecked with Purchasing 
for pricing® 

6) When priced, the material and direct labor will 

be summarized and the package submitted to tho President. 
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SP.Q-1.1 

Issued: 8 July,*60 



Quality Assurance 


Signature 


Date Rec*d;_ 

Date Forwardcd_ 
Comments 


RCg 0 Engincorlng 
Date Rcc*d: 
Date Forwarded 
President 


Date Quoted: 


Signature 


Signature. 
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COST ESTIMATE 



LL'I Factors are bralt into "HOURS PER UNIT" 
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Defendant's Exhibit Z 

PX z. 


12 June 1370 


Mr. Peter Hcvvilt 
International Scientific (1970) Ltd 
P.O. Box 625 

Bridgetown/ Barbados, V/.I. 


Dear Peter: 


• v. > 1 •«> .s % s + j • ^ s 


I am attaching a report from Pat Tito covering purchasing arrangements on 
behalf of Barbados). The report itself is celfexplanatory, will you please 
put the suggestions into effect immediately and es I will be in Barbados 
on June 22nd, should there be any suggestions which you may like to 
nuke to improve the buying procedure,we can review them at that time. 

Yours sincerely, 

PLESSE* ELBCTROI!IC3 CORP. 


Donald G. Clarke 
President 

DGCjhh 

eno. ^ 

cc: R. Lutz 
P. Tito 
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Defendant's Exhibit AB 

o 






March 2, 1970 



Plco3cy Incorporated 

c/c Sir.chcimer, Cincheimer and Dubin 

CO 0 Kadlc.cn Avenue 

Neve York, New York 10021 

Centlorr.cn: 

Vo represent International Scientific Limited 
("ICL") a Barbados corporation and Lave participated cn 
its behalf in the negotiations leading to the execution 
of a contract dated February !«, 1970, with The Plcssey 
Company Limited (the "Agreement"). The Af;rcoi*ent v;ao aub- 
ocouontly amended to provide that Plcssey Incorporated 
would be substituted for The Plcoc.cy Company Limited, 

Vo have examined the lavra of Barbados on which 
vro aa Illinois lawyers are, of course, not experts, and 
the corporate records of ILL including its Memorandum 
of Association, By-laws and records of.tho actions of it3 
directors and shareholders. We have also examined ouch 
other matters of fact and law as we have doomed necessary 
for £^vin£ this opinion. 

Basod on the forocoin/;, it Is our opinion that: 

1. I3L is a corporation duly organised, validly 
existing and in rood standing under the lav/s 
of Barbados, W.I.j and 

2, The execution, delivery and performance of 
this Agreement by ICL have bean duly authorised 
and approved by all requisite action of ICL's 
Board of Directors and stockholder.': and that 
this A.qrcorvnt has been duly executed and 
delivered by ICL and constitutes the valid and 
binuir.r: obligation of ICL in accordance with 
its terms. 


E .306 
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o 


rionscy Incorporated 
c/o rinr.aoir.cr, Sinshcir.er and Dubin 
J-'arch 2 % iy*/o 
Par.c- T.;o 


Alr.o based on the forcroinr; examination and 
conversations with officers of the Company, wo do not 
if.nov/ of any litigation, proceeding: or fovomriontnl 
inV'jawifa^*cr. ponding or threatened c/rainst or relating 
to xol», iwS properties or business, or tho transaction 
contemplated by tais Agreement, or of any ie?;al ir.nedi- 
ment to the operation by rlocsoy Incorporated of If.b'o 
properties anti business in tho ordinary course* 


Very truly yours, 

SOXiffii'iSCIIEIK LSVIHSON CARLIiJ 
.N'ATii i HOCLiiTIlAL 


JL:ac 


' By 

Julius Lewie 
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Defendant’s Exhibit AF 

m e m © s* a n e j u et* 


| FROM t 

TO: 



D. G. CLARKE J 

r**' T '* ’* 1 ■■ • ^ J 

W. J. SINSHEIMER 


■ 

fl| 

r 6 1370 



TEL. EXT. QPO: INT: 

W. J.StMSHEKvER DATE ‘ 

March 2, 1970 



SUBJECT: INTERNATIONAL SCIENTIFIC (1970) LTD. 

I have today received from Norman Crocker a copy of his Brochure, 
issued last week, on Memory Stacks, U.S.A., and agree entirely with 
Norman's comments on page 3 that it is in the interests of Plessey for the time 
being that Alan Kovar continues to be a resident in Barbados, since this is the 
area in which his expertise and local knowledge will be of the most use. I 
still am of the opinion that come the end of the first 12 months, Kovar will be 
content to take a financial settlement and go his separate way. 

Regarding the sales organization, it is most essential that we 
establish a good basis from whifch to generate sales of the Barbados production 
in the U.S.A., and we must exert every effort to supplement the existing 
Barbados sales outlets. I ha vd read the letter which you have forwarded to me 
signed by Fred Huettig, dated February 20, and will discuss this with you on 

your return. 

I have written to A|an Kovar and asked him to set up a meeting on 
March 25, 1970, with his Agents, this meeting to be held in New York, it will 
coincide with the I.E.E.E. Show and Norman Crocker will also be available to 
talk to this group on the kind of products which Plessey has to offer in the 
M^.iory field. 

My immediate fellings are that we should establish a selling operation 
either through Frank Parr, should he be available, or alternatively, through the 
Huettig arrangement, should this be financially feasible. The advantage of 
using Frank Parr is that hejis already fully acclimatized to the Plessey way of 
operating, and you must admit this is unusual to the average American mind, 
and to have someone available with this prior knowledge is a distinct advantage. 

I do not feel thit at the moment it is advisable to become any more 
closely associated with tlje Marshall Butler group, should it be eventually 
decided that they take over the sales and organization of the Memory Division 
then this becomes a different matter. 


/ 


1XX7 
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To: W. J. Sinsheimer March 2, 1970 


We are already committed for two stands at the I.E.E.E. Show, 
one will cover Semi-Conductor products and the other, products from our ’ 
Memory Division. Kinkopf has organized the Merfiory Products display and 
will be manning the stand. I therefore propose doing nothing with his leaving 
the Company until this show has been completed and by that time, we should 
have some indication as to whether Parr or part of the Eisenberg organization 
takes over the future sales and marketing organization. 

At the present time, McNamara is visiting the UK to assist Norman 
Crocker in on evaluation of the future potential for Plated Wire, I have dis¬ 
cussed McNamara’s visit with Norman and unless Norman feels that it would 
be in Plessey's interests that McNamara see the Portuguese operation, then 
he will return direct to the U.S., after completing his visit and discussions 
in Towcester and London. 


We will review this whole situation on your return. 


DGCrnikp 



cc: N. Crocker 



E 309 









/ / 

Defendant’s Exhibit AL 

THIS AGREEMENT made and entered into this 
16th day of June, 1970, by and between PLESSEY 
INCORPORATED , a corporation organized and existing 
under the laws of the State of Delaware (hereinafter 
sometimes referred to as "PLESSEY"), and E. ALT AN 
KOVAR , currently residing at Barbados, West Indies 
(hereinafter sometimes referred to as "KOVAR"), 


WITNESSETH: 

% 

WHEREAS, PLESSEY heretofore entered into * 
an agreement with INTERNATIONAL SCIENTIFIC LTD., 
a corporation organized ar.d existing under the laws 
of Barbados, ..est Indies, wherein and whereby PLESSEY 
acquire -he assets and t..e goc- will of INTERNATIONAL 
SCIENTIFIC LTD; and 


WHEREAS, pursuant to the terms of said agree¬ 
ment a portion of the purcnase price for the assets 
and good will of INTERNATIONAL SCIT. .13 LTi. was 
contingently payable twelve -2) man— tit<.r the 


acquisition by PLESSEY of Swth assets ....a _ood will 
based upon the profitability of the operations; and 


WHEREAS, said agreement further provided 
that the then managcmen‘ of ISL would manage the 
business and would be g en naxi...un freedom t 
operate the business; and 

W--.E REA S, Sv.id agreement fur^ner prc\-.^*ed 
tnat in the ev t that -h- profits commencing 


E 310 







May 1, 1970 averaged less than Fifteen thousand 
($15,000) Dollars per month the right of the prior 
management of ISL to have such maximum freedom to 
operate the business could be terminated by PLESSEY; 
and 

WHEREAS, the business has since the ac¬ 
quisition of the assets and good will of INTERNATIONAL 
SCIENTIFIC LTD. by PLESSEY been managed by KOVAR, 
who was the former President of INTERNATIONAL 
SCIENTIFIC LTD.; and 

WHEREAS, the business did not average Fifteen 
Thousand ($15,000) Dollars profit for the month of 
May, 1970; and 

WHEREAS, PLESSEY formally notified INTERNATIONAL 
SCIENTIFIC LTD. of the exercise of its rights to assume 
complete management and control; and 

WHEREAS, PLESSEY does r.ot desire to avail 
Itself of KOVAR*S services; and 

WHEREAS, KOVAR ar.d PLESSEY desire to terminate 
their relationship on the terms and conditions herein¬ 
after .set forth; 

NOW THEREFORE, In ccnsldtr~t-.cn of the prem¬ 
ises .and other good and valuable considerations given 
and received, it is mutually agreed as follows; 
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FIRST: KOVAR hereby resigns as President and a 

Director of INTERNATIONAL SCIENTIFIC (1970) LIMITED, effective 
immediately. 


SECOND: The employment of XOVAR by INTERNATIONAL 

SCIENTIFIC (1970) LIMITED is terminated forthwith. ' 

THIRD: KOVAR agrees that for a period of twelve 

(12) months from the date hereof he will not, directly or indirectly, 
own, manage, operate, control, be employed by, participate in, or 
be connected in any manner with the ownership, management, operation 
or control of any business engaged in the manufacture or sale of 
products similar to or competitive with the products manufactured 
or sold by INTERNATIONAL SCIENTIFIC (1970) LIMITED, or the Memory 
Division of PLESSEY ("competing activities"). Nothing herein 
shall prohibit KOVAR from being so connected with non-competing 
activities of another business which also conducts competing 
activities. 


FOURTH: PLESSEY agrees to pay KOVAR a termination 


salary equivalent to six (o) months salary at an annual rate of 
Forty Thousand ($40,0C0) Dollars per annum, such salary to be 


paid by PLESSEY to KOVAR monthly, commencing July 1, 1970,as 
follows, in United States dollars: 


July 1, 1970 
August 1, 1970 
September 1, 1970 
October 1, 1970 
November 30, 1970 
December 31, 1970 


$5,000.00 
5 , 000.00 
5 , 000.00 
1,666.67 
1,666.67 
1 , 666.66 


In addition, PLESSEY shall permit KOVAR to continue to 
occupy the house belonging to INTERNATIONAL SCIENTIFIC 
(1970) LIMITED in Barbados until December 31, 1970, 
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V 


without payment of rent except that upon ten (10) 
days notice, PLESSEY may require KOVAR to vacate the 
house no—latsr—than November 30, 1970. PLESSEY further 
shall continue to permit KOVAR to use the automobile 
ov/ned by INTERNATIONAL SCIENTIFIC (1970) LIMITED until 
November 30, 1970. 

In the event that KOVAR shall permanently leave 
Barbados prior to November 3C, 1970, possession of the 
house and the automobile shall revert to INTERNAT10NAL 
SCIENTIFIC (1970) LIMITED immediately upon KOVAR's 
departure from Barbados. Further, possession of the 
house shall revert to INTERNATIONAL SCIENTIFIC (1970) 
LIMITED if KOVAR shall otherwise vacate it without 
intending to continue occupying it as his residence 
in Barbados. 

KOVAR agrees that during his occupancy of the 
house as hereinabove provided he shall not rent the same 
to any other person, firm or corporation. 


FIFTH: KOVAR agrees to and docs release, 

remise and forever discharge for himself, his heirs, 
executors, administrators and assigns, PLESSEY and 
INTERNATIONAL SCIENTIFIC (197C) LIMITED of and from 
all manner of actions, causes of action, suits, debts, 
dues, sums of money, accounts, reckoning, covenants, 
contracts, controversies, agreements, premises, damages 
and demands whatsoever, in law or in equity, which agains 


E 313 








PLESSEY or INTERNATIONAL SCIENTIFIC (1970) LIMITED 
he may have, or which KOVAR, his heirs, executors, 
administrators or assigns hereafter can, shall or may 
have for, upon or by reason of any matter, cause or 
thing whatsoever from the beginning of the world to 
the day of the date of these presents. Such release 
does not pertain to any claims which KOVAR may have 
as a shareholder of Scientific Holding Company Limited. 

IN WITNESS WHEREOF, KCVAR has set his hand and 
seal, and PLESSEY, has caused this instrument to be 
executed by its duly authorized officer the day and 
year first above written. 


PLESSEY INCORPORATED 



E. Allan Kovar 
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Mr. Raymona Jarlen 
Jos. T. Ryerson L Son, Inc. 
2558 West lour. Street 
Chicago, Illinois 


Dear Ray: 

Enclosed is a draft of the letter I discussed 
with you today. I am also sending a copy to Ted Murray 
and would appreciate any comments either of you may have. 

Harold Shapiro and I have discussed this and 
we think that the letter might better be signed by you 
than by Allan and I will tell Allan when I talk with him 
tomorrow. Once the letter has been sent, we can decide 
how to follow it up and arrange a time and place for a 
meeting. 

Best regards. 


Very truly yours, 

SONNENSCHEIN LEVINSON CARLIN 
NATH & ROSENTHAL 



JL: as 

cc: Ted Murray 


(jCorK) !<!('*> y f 
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Warren Sinsheimer, Esq. 

Sinsheimer, Sinsheimer and Dubin 

660 Madison Avenue 

New York, New York 10021 

Dear Mr. Sinsheimer: 

On behalf of the Directors of Scientific Holcin * , 

Company, Ltd., I wish to acknowledge receipt of your letter 
to-them of June 9, 1970 concerning* your assumption cf cc 
plete management control of International Scientific (197"'.' 
Limited. 

The Directors are greatly distressed by this actio*.. 
They believe that the progress of ISL clearly indicated tnv: 
the profit goal set for the Company under the Agreement of 
February 2, 1570 (as amended) would be met. In our negotiations 
you repeatedly indicated that no such action woulu be tak*.-r. so 
long as progress was being made by ISL. 

You have now seen fit to assume management, d< a ,'ite ' 
your contrary assurances. The Directors will look to Pl.-.tey 
Incorporated as trustee of the rights cf Scientific Molding 
Co. under the February 2 agreement. The Directors will exmed 
that the good faith m?.no<~cment of ISL by Pics soy In ..nrpcrited 
will entail the production of the maximum profit available 
during the 12 month period ending March 33, 1971-. To this 
end the Directors will also expect that you will make avail¬ 
able to them a complete monthly accounting of all In¬ 
activities. sales, expenses and such other information as may 
be necessary or desirable for them to determine whetn.-r, in 
their opinion, any course of action or expense is detrimental 
to attaining the profit goal. 

I would suggest that an early meeting take placc- 
betv/een yourself and a committee of the Board to determine 
a working relationship during this period. ; 


Very truly yours. 


0 # r 

JktiJ-u 4.C .p / >- "/ 

f ?-/>-■> 'iJ'faK 
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O Defendant* s Exhibit AT 0f\ ... 

^y- -y^/s/yj „ Auisuct a. 


TO: 


£>II.Aj;EllOI»DERS OF SCIENTIFIC HOLDING COMPANY 
(formerly International Scientific Ltd. ) 


LTD. 


1970 



This is to inform you that the agreement between INTERNATIONAL SCIENTIFIC 
LTD. and the PLESSEY CO. LTD. dated February 4, 197 0, was amended by 
letter agreements dated February 18, 1970, and March 2, 1970. I first became 
aware of the amendments verbally from Mr. Kovar on June 9, 1970, and on or 
about June. 14, 1970, when I received a copy of a letter from Warren J. Sin- 
sheimer, president of PLESSEY, INCORPORATED, addressed to INTERNATIONAL. 
SCIENTIFIC LTD. giving notice that PLESSEY was "exercising its right to assume 
complete management control (of ISL), forthwith, " in accordance with the pro¬ 
visions of the agreement dated February 4, 1970, as modified by letter agreement 
dated March J970. 

The takeover was upon conditions imposed (changing from three to two months 
the effective time to raise level of profits per month to $15, 000) on the "measuring 
year" in an amendment demand by PLESSEY at the last minute as a condition to 
close. These were not known to me, and if known, would not have been acceptable. 
Obviously, I did not attend the negotiations, was not consulted, and cannot de¬ 
termine as a matter of hindsight - how I would have reacted. 

I requested a conference with Mr. Sinsheimer to discuss the reasons for the 
PLESSEY takeover and the many problems involved. He first refused and then 
agreed to such a meeting, which took place July 13, 1970. 

During the meeting we discussed the conditions leading up to the PLESSEY as¬ 
sumption of management responsibility and our rights as shareholders cf I3.L 
(now Scientific Holding Company Ltd. ) to receive reports as needed to evaluate 
the good faith management of PLESSEY. 


I took the position that the amendments to the agreement, under which PLESSEY 
assumed the management, were not made with the approval of the shareholders, 
and hence the assumption of management by PLESSEY imposed upon PLESSEY 
an extraordinary responsibility to reach the profit goal of $360, 000 for the 
measuring year or be prepared to redress the shareholders for any damages 
sustained as a result of its failure. 


While Mr. Sinsheimer (who I found quite impressive) would not agree to furnish 
ycur company or its officers with such financial information and rejected the 
proposition that PLESSEY was a trustee for the benefit of ISL shareholders, he 
did express, several times, his confidence that profits' of the Barbados facility, 
as managed by PLESSEY, will he such that the maximum payment under our 
contract \\i 11 be made by PLESSEY next spring. 



cc: Directors 
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CAOIC: INTERSIL BARBADOS 


,lf*LV 


International Scientific Ltd. 

P 0. COX C2S. BRIDGETOWN. BARBADOS. W.l. 

. TELEPHONE: 87133 
TELEX: ISL OAR WB23S 


Cs4 . 




March 2, 1970 


Controllers Attestation 
Toj Plecsey Limited 


I have reviewed the Balance Sheet as at December 31, 1969 and 
the Statement of Profit and Loss for the year ended on that date, 
which arc in accordance v/ith the hooks of the company* 

1- The Balance Sheet, with the notes attached is 
properly drawn up so as to present fairly the 
ctate of the company's affairs as at December 

31, 1969. ' ' 

2- The Statement of Profit and Loss with the notes 

attached present fairly the loss for the yeei* J 

• ended on December 31, 1969, • r / 


•> 

/ ■ ’ / 


E. lIour5.han,CA 
Controller 

International Scientific Limited. 


fC 
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INTERNATIONAL SCIENTIFIC LIMITED 
STATEMENT OF PROFIT AND LOSS 
FOR THE YEAR ENDED DECEMBER 31, 1969 
(expressed in U.S. Dollars) 


Sales 

Less duty freight & commission 
Net Sales 
Cost of sales 
Gross Profit (loss) 


Engineering expenditure 
Administration expenses 
Marketing expenses 

Operating profit (Loss 


OTHER EXPENSES 

Amortization of preproduction 
expenses 

Debenture interest 

Finance charges on lease purchase 
of equiptnent 

Finance charges on building 
Other interest (net) 

Loss on sale of ex fixed assets 
Refinancing charges incurred 
Realized loss on devaluation 


NET LOSS OF THE YEAR 
‘Deficit •* beginning of the year 


Deficit - end of the year 


‘ • . 1969 

$ 1,002,910. 
134,949. 
947,961. 
911,694. 
55", 267. 


66,900. 
109,406.. 
34,933. 


291,319. 
[ 2637002 . ) 


65,428. 

37,616 

9,286. 

10 , 000 . 

14,330. 

7,641. 

V&TSoTT 


399,353. 

770,073. 


1,169,376.. 


’ 1968 

$ 417,807. 
50,466. 
367,421. 
532,851. 
165,430. 


48,033. 

117,952. 

52,219. 
2T87 2'OTT 
(3ZSto347) 


20,126. 

34,163. 

9,285. 

10,821. 

9,227. 

4,615. 

5.235. 
'93,4 72. 


477,106. 

292,917. 


770,023. 
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INTERNATIONAL SCIENTIFIC LIMITED 
BALANCE SHEET AS AT DECODER 31, 1969 
I expressed in U«S. dollars^ 
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NOTTS TO THE FINANCIAL STATEHKNTS 


1 . ISL is contingently liable for a bank loan to an associated 
company. The proceeds of the loan wero used to finance 
receivables from ISL. This loan was duo in November 1969. 
$26,000 . . 


2. The villa, a house included in the fixod assets of the company at 
a depreciated value of $ 50,632 was sold in February 1970 for 
$77,558. The use of these proceeds has been restricted as 

Tho Canadian Imperial Bank of Commerco holds a debenture over all 
of tho assets of ISL. 

3. Tho inventories of the company include 13,000,000 memory cores on 
which a value $65,000.00 has been placed. The company has no 
immediate need for these coros. 

4. Tho inventories have been valued in tho following manner - 

, (a) Raw materials - at cost with the exception of items which are 
obsolete. Obsolete items have no value attached to them. 

(b) Work and materials in progress — 

1 . Materials - ns for raw materials - with the 

. cxcoption of 13 , 000,000 memory cores which 

have bcon valued at $500/M although their 
Value is doubtful and the cost may not bo 
recovered. A market price is unobtainable 
at this timo. 

2. Core remnants - arc not valued. 

3» Labor - The standard hours attached to tho 
. work in progress have been valued at 30 c per 

standard hour. 

4. Overhead - Ouly direct overhead is attributed 
to work in progress at tho rate of 58 c per * 

• standard houi*. 

(c) Returns for customers - are valued at standard cost. 

5» There has been a change in tho accounting treatment of - 

(a) Valuation of overhead for work in progress.• Inventory was 
formerly determined on the basis of total absorbation of 

manufacturing overheads whereas for 1969 and subsequent years 
only direct manufacturing expenses will bo' applied at overhead 
If the former method had been used in 19&9 it would have 
resulted in a reduced loss of $ 5 , 159 . 56 . 

(b) Preproduction expenses were previously being written off over 
dx n period of three years. In 1969 tho balance was written 
off resulting in a decreased deficit to the extent of $ 32 , 714 . 

(c) Development costs of certain tost cquiptment was formerly 
capitalized. In 1969 all test cquiptment under development 
was written off as an engineering expense. lu the future 
products and cquiptment being developed will bo expensed 
until proven as useful, at which timo thov will be 
capitalized at material cost or market value less marginal 
profit. This writo off rccudcd profit by $ 20 , 323 . 

6. Cancelled 
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7. Prcpnymento for materials an at Doccmbor 31. 1969 have been 
treated as a reduction of accounts payable. Wo liavo used this 
practice as all prepayments are to vondorn with whom we 
proscntly have accounts with dobit balances. 

8 . lucludod in accounts payable aro two notes which are overdue 

, Micro Hinitaturo 9V# $19,537*06 due 12/23/69 

Duckbco Hears Co 9'/# 9.000.00 •• 2/ 5/70 

9. Tho Canadian imperial Bank of Commerce holds a debenture over all 
assets of tho company as well as holding securities of a director 
or. collateral for a loan of $325,000.00. Of tho proceeds of this 
loan $285, 596*00 was lent to the director whoso securities are 
uned as collateral. 

10 . Tho leaso on certain cquiptment from Granite Leasing Company is 
technically in default, pending a release for the sale of 
cquiptment in 1968. The lease is also secured by personal 
securities of tho directors. 

11 . The leasod cquiptment, referred to in noto 10 and the Soawell 
premises are treated as fixed assets and the total lease payments 
cot up as a liability. The final price of tho building has not 

il been determined although a prico of $ 250 , 000.00 has been used in 
£ the accounts. ^ 

12 . There is a contingent liability of approximately $5,000 for 
shortages in the inventory of customer material. 

13 # Tho loss on devaluation in the amount of $31,671 has been written 
off to capital and accumulated deficit in the conversion of the 
balance sheet to U.S. dollars. 
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Defendant’s Exhibit BC 


PRICE WATERHOUSE & CO. 

CHARTERED ACCOUNTANTS 

BARBADOS 


21 ot June, 1971 

P 

AlJlTOIPS HiiPOItl 

to the I-'.cmboro of Into^national Scientific 

Limited 


RECEIVED 

•JUL 9 
WllTOU H. UMSI 


V .0 have examinod tho I3al«nco Sheot no at *! at 
December, 1969 and tho Accounts tl. - year c...a cv-dcl 
and have obtained all .»;? i::for—.ww.nd oxplanu;. ..na 
we have roquirod. 

In our opinion, accordi..j to beat wL war 
information and tho ojrplanw.fior.3 jiv«n to ~r.d aa 
ohown by tho booka of tho Company: 

1, Tho Balance Sheet and the notea therein dr-.* 
proporly drawn up cc ac to exhibit a true n..u 
oorroo . view of t utaf„ tho do .jrany' o 
• affr. . j uo at 31af i-jco-*,;., 1969 -• d 

2* The frofit and >j '.ocaunt -nd * . » 

r-jeroto proaent -..ir^y ^io 1 oq3 for ’...a „ . * 
tnon ondod. 


v r ; ■ .» •' j p*» 

( J'«OM J / | |\i M . i/Oi 
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Th.n. naff. ism nn lrtn-rnl P n rt_or^s_nr;rp. tA -- tnt^nnt a 

fur-hern 1 to 1? rol.ito to tho audited fjmr.cial otater.nnto 
ur't”oc”b«; ljb «cd u» •*.»*>» for *h.^r.t»rprrtatton 
of tho financial nlttnc/nito no ut t.) >5 (!»<■<■• "CvC 13 * r?L l !“ 0 
Die dinpooal of certain aeiuoto and liabilitioo uuocr-epiontly to 

i 3iot L'oooubor, l^-'J. 

j.ot'* 1 Invar torin 100, 101 

The valuo placet! on irsv roric. -j rcflocta tho 
following chunjo ir. ^ecouutinj wontnentt 

;, 0 rk in ri'O :*cjj wao valuta f cr..»wi*iy on the baaio 
of total absorption of «.;• •• afaeturin*: t-vorhoad exponuo. 

At 31ot loot* .bar, l^bO* o- ~y dlivct l ....ui uc wunr .3 
oxponce:» hnvo born ubaor'• = • -a-a c-. ro uoo' 

the inventory value and -....crjauo . ...c loan *01 tno your 

by b.~. 5*1'U. 

■ potn 2 wot^ti '.co M v-.b lo 5 T : . if dL.il'. * ( - ; — 

Xbo co/parv boa nn«U- :id\v.r c •'?•’•■ to .v -.hareholdor 
totallii ; :5,53V, had hol.io uar :.:.J ,:rloory notes, 

nl/nc i by tho nlnireholdecavern-; tno -v.x.1 n...ounx. 
i )i(jr ’ r. . < ia*oor.-.:l noncta have b. -a c.mrnod by 

a do V i' • j l " a b :-c loan of b.-.. d<‘5»000 uat.e 

tho C.... mII.x I ..?arlal ?.ni cf Co.-acroo. 
r.Voi.ii.-;- bik loan „f - . . £W,0CK> ii a Second 

loan fruu tho First ..aticn.l oity hauic. 


hotel Fixed An i f, t:i C 0 XiU*nw of 

111 '————— Accumulated 


• 

A_t_hr . 

f r* v * ~ o Lotion 

Duilclin-a 

I nchinory and oqulptent 

2C0.5 :*j 
2JJ.444 

l/ 1 ,215 
£0,2C3 

1’umituro and office 
efjuA pr.ent 

0th>‘ * 

3wO?-0 

5* ,512 

7,170 

5,Oho 


t/-.' f . 

. 10 7, y-4 


-i— 


Include.; it* nuiluin^u i •* an a, 
ropi’c a -i tiu.*; tho purchuao co u 
(duo uluo nOtO '/)• 

I..W •« *• • ' * 

1 •» 1 
w U * « as! ^ « 

: v o 

all property. 
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I 


jxo tc 4 


Koto 


lioto 6 


Koto 


IJoto 0 


- 2 - 


Pr^prertno tto r, VxpnTinon 

n reproduc tion ox; on::-'.; v.c-ro teinj v.rxttov off 
provlounly over u period »>f three youm* -n 1 Je’9 tho 
entire balance v.no v.ixtt.m off resulting in un incrouuo& 
deficit ol’ l,:.. 32*714* 

Development do-tn 

bovolop.mont cootu of certain tout < ^ipi.cut woro 
formerly cupituli/.cd* Ii. 13 o'J nil toot eoi.ip..cnt tumor 
development \;au written off no c.n on<;inoox-li.~ expense * 
and thia v.rito off incruaood tho deficit Oj l, • . <'0*323* 

The wo rtr,t*<;o in nee;:rod by a ffirot eqni t.Vblo 
mort yi r ,o o/or tho corpor ate houc*. * otaupud to cover 
advances up to U*b, ‘30*000* 

Lena 0 Llabllltton 33Qi^ 7 


Theoe linbllitiou c.priuo: 

i 

leuuo purchase c. : jiv:ei.*c*.i» for tho 
noquloition of capxtnl equipment 

Enti 'tod purohnr.e coat of tho oav.cll 
property occupied under iti o,..i no to 
purohaao aorooL.oiit* Vihich tne e ./wpany 
haw not yet excroinod. 

(boo aloo Koto 13) 


be bon tur ca_ L‘.• : Y(0 , 20 ') 

Tho do'canturoo are ";secur«~- tCleo for - period 
of ton yo i.ra* the o.rli.-.t issue vi»\; bee. .ado it. 


73.340 


297,009 
t 330,437 


<vu^uut* ljtC, t.nO. c.iri„ 


••root ft tho r* 


of oir.r.t 


per cost por annua* Lcb'".turco of w.-* ..j.(t*w00 ■ <-> 
redeemable in U• ’• • foil . nt any tv. *> before* mat rr.tty 
nt 103 per cent of ;rln •*<.;.:il plus accrued interest* 

Tho :'ouainln .'5 don.-T.muro > .ountlv»^ v*. »■« >• 295*20;; 

tiro .redeemable In 0*b, hollars at n / tlt.j bcri ore 
maturity at 103 por cent of princi 4 . in tho first year* 
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l 

f 

V 

i 

f 

< 


I 


\ 


j 


: note 10 

» 

i 

i 

! I»otn 11 
» ———- 


» 

t 

» 

l 

» 


Uoto 12 


i 


roducin# by \ of ono per cent each yoar thereafter, 
plun accrued intercut. 

Etocb .varrnr tu have i*:;uod to tho dobonturo 

holclern s,r»1.ch entitle th« to pirohaeo nearer, up to 
ono year after tot1 rode . r tion ci their deb^nturoa. 

At 31ot Eecewbor, 1 joy richer, unde.* warranto vveroi 

"A" !har^n "H" Gharoo 


At 

a 

purchaoo 

prico 

of 

u.o.n .30 

55,939 

55,399 

H 

•i 

M 

II 

ft 

" C 2 • 00 

2'- ,051 

23 ,Opl 

H 


If 

II 

M 

*’ 12.90 

30 , 2 

30,799 • 

* 

it 

«• 

ft 

H 

•* 09.00 

500 

500 




• 



115,351 

115,348 


The doi.pany in »> t . ri] 'vvM orport ttanuJ 1 ?turer under 
tho JT..lurtrJal '..evelOi .v.-i : ("Xpert li-uuntrir' ) '>ot t 1963, 
and thio ntatun carrira t.-. ri^ht to oza ption from incouio 
tax and trade tax for a pr„iod of ten yearo fro... tho 
official production date.,, which uroi 

Electronic Coi:rA;tor . v quir--ont lot o 19 CO 

Electronic .’’ensurin'; ' ovicco lac July, 136b 

At tho 31 at T^oct . her, 1963, tho Co rany hr., a 
contingent lirbllVy for ' 4 yroxir-ately • • r 00 :.n 

roopect of nhortu^ta in w.u inventory of ci- o .r T .*torial, 

r- r rofi ir.A . do ecount hun boon eh nr ed with an 
n 'unit . ..v. 3,.>/3 v.lr. .d, repr<* - (.to who co.,v of : . ■ ,uin£ 
f ',0 1 . r.aron f i ^-1.:, to an i. ..vidual 

f .r oervi ccc re; roo to the Company. 

Tho Gov par.y baa ~rnntod ritoe’r oi*tior.a which at .lot 
December, 1J< 3, had not been rxrroined, Thono optieno 
carry tho riphfc tc ;>iuiir> the follov.irj rhureo* 

’’ A* 1 Eharen ** 11" •• i ron 


At 

a 

coiit 

of 

L. 

n.oo 

4,900 

4, y'..*0 

ft 

•i 

•I 


It 

'1.30 


3,330 

ft 

n 

It 

ff 

ft 

92.00 


2,-00 

ti 

it 

tl 

tl 

«• 

>2.50 


1,000 

ft 

it 

II 

tl 

H 

9 4.00 


17 100 



2 . 
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4 j:ot ct 13 Lu bncnuont ^poml Ccrtiln , t n and i 1 ■ t n 111 tl ea 

i Cn 2nd ‘ arch, 1>70» tho donpnny entered into nn 

agreement ur:d »r v., ica certain nnoctn and liuhili tiei* v. re 
taken over by International hciantific (1970) Limited. 

The c j;.*; i Jor.ition for the acquisition in U.G. "3*50, 
for c.ic'i 1. • 1.00 of profit undo in a measuring year 

*hloh lif'.-.m on lot -peil, 1370, v.ith t.ayiuua nnd minimum 
conniderations of c . w . * 1. -t *t 0, .100 emu L. - • lu0,000 
roupeclively• 

! • for arnuisition T'lirpo.ion, tho valuer, placed on tho 

aooetu and liabilities were ha rod cr an ur.nua^ted balance 
ohnot at 3lnt Joconher, ljLJ, wLicn *.ac v.arr i.ited by tho 
Contz'ollor of Ir.tn-rnatioi.il .cioT.tific lir.'it , and with 
only uucii chanson therein e u a id occurrod i4. xno ordinary 
course of the company's bu .'.roco bet o?n 31 at ‘-oerber, 

19 (j’J an 1 2nd f arch, 1//0. The v.arra,,ted vain-; 'ttributed 
to tho one,ota and liabiliticn for acquinition p-rpooon 
> wo rot 


| J » * . 4 . 9 



•• < - •«■ • 

u J. 1. «. • J 

• • « 

• 4 




U. ,; . ■' 


. 

L.'J. 7 

\ 

! Can!) ■ 


4 0,1 <‘ r 

dank ovc-rdr.*, 

U *ll 

3-1,737 

Accoor.tr, receivable, 1 

cso 


■'ardc lo i;i3 


525,000 

provi'.lci 15*000 


l ,r 711 ly 

- occurts p.j.y;i 

bio 


invo r t ^riOo 


r #•« r* » -* 

<- *- jX 

. ci a i.;vacd 



rr'-pui-. expenses 


y ,-34 

•j: per 


403,103 

Lot..) receivable 


2of., 557 

I'.coruf t i.-t 

jt 

33,424 

?i*. . less 



x oauc liubi«.. 

,icc 

323,017 

dep. *l .uior xO/ 1 iC^ 


*•’ ‘ ' a * 551 




i/bferi.-u - finance 






chaijt'U 


16,247 




l 

Lo decision bus 

yet 

hi on L.ri: 

do for t 1 

-t 0* 

...i3 


differuioea in valuer, nho r. by tee \.a rr+i.i.* « a ti 
auditod uccounto at jliit ^ecamb.r, ljty. 

Tho c j' .-rate la-oao -a r.t i: .ilv.'ed ir the n«;r - r»- *^nt, 
but wau a: i .f tor 31 at lji , . mo moi :‘V^o 

liability .v .. dlochar ,e<l out of the procccuu cf cal , 


° NLV COPY AVAILABLE 
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PRICE WATERHOUSE &. CO. 

CHARTCRCO ACCOUNTANTS 

BARBADOS 


16th August, 1971 


AUDITORS' nCFCDT 

to the Members of 


! ntcrnct i one I Scientific 


(1970) Limited 


V/c hove examined the 2olor.ee Shce J * as at 31st March, 1971, 
the hccoun'co fcp the year then ended and the Statement of Lose 
for the measuring year ended 31st [.arch, 1971/ and have obtained 
all the information and explanations we have required. 


In our opinion, according to the best of our information and 
the explanations given to us, and as shown by the boohs of the 
Company: 


1. The Da I once Sheet end the notes thereto are properly 
drawn up so as to exhibit a true and correct view of the 
state of tiic Company's affairs as at 31st March, 1971. 

2, The Profit end Loss Account presents fairly the loss for 
the year then ended end 


3. 


the 


The Statement of Less presents fairly the loss for 
measuring year ended 31st March, 1971/ in accordance with 
the terms of the A'.'.roomer, s cited .’th February, 1970 and 
the modivicauisno thereto dated lui;h February, 1970 and 
2nd March, 1970. 


i'iuCL VmlUhiUuSC & CO. 
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itnTRP.vnoMAi. rairMTinc (i?70) limited 


DALAI ICE V'A’.'IJ 


3 1ST MARCH, 1971 


(expressed in U.S. currency) 


ASSETS 


CURRENT 

Accounts receivable 

Less: Provision for doubtful 
accounts 


465, W 
30,000 


Inventories, at the lower of cost or 
net realisable value 
Prepaid expenses 


335,607 


453,221 

11,199 

850,027 


OTHER 

Gooch: i I I 

Formation expenses 


523,632 

1,347 


525,529 


FIXED 


Bui Idinr- 

Machinery end equipment 
Furniture and office equipment 


284,283 
291,787 
53,333 


Less: Accumulated depreciation 


634,413 

67,530 


566,333 


0 1,942,389 
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e> 


L1 .*.3! LITII3 


I 

Dan!; overdraft 

Ascounts payable one! accruals 
Inccrccrapay accounts 


2 : 1 , 


—v/*. / 

1 0"C 


2,A03,359 




Lc::c liability - bull cine 0'oto l) 


ECUITV 


Authorised - 500,000 she: 
01 EC each 


cs or 


Issued and fully paid - 2 shares 


£U2ZCPvl?TIC:i FG2 Oil.'.223 


f'eiv* ■•f'- f" ~ 

W%. A • • • U .vww^.1%. w V»»VwL — / 


F2Or IT AhD LC33 AC00UMT - Deficit 


$ 250,000 


O '7 * T’-l 


130,000 
70,656 
( 959/02.! 


' •* O ' 0 ~ r 1 



o c: o 
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I NTF.RNAT I CM A L SC 1 TMT1 F I C (1970) LIMITED 


i 


Stotcncnt of Loss for the mensnr i no year ended 31st March, 1971 (Note 4) 


(expressed in U.S. currency) 


Net loss for the year per Profit and Loss Account 


$ 892,423 


Deduct : Expenses excluded under the provisions 
of paragraph 6 of the agreement. 


Commercial overheads 

Management services 
Travelling expenses of Plcsscy 
Incorporated personnel 


Company' A dm i n i strat ? on 

Charges by companies within the 
Plcsscy group for company 
administrution and 
marketing expenses 


Less: Interest charged under the provisions 
. of the nodificaticn to the agreement 

dated 2nd March, 1970 being 10,j 
per annum on v200,000 


Loss for the measuring year 
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40,834 

6,315 

47,199 


222,451 

269,650 


20,000 


249,650 
$ 642,773 






IHTERM/.TICN.M- SCIENTIF IC flT/O) LIMITED 

..-1- ^ the flnnnoint ****** 3 1 st l '^° h ' - 1 - ^ 

no!:rs form r.n int c nral nart oEJ'hc finnncjr.l statement s 


|«CTt: 1. Lease t i abi 1 i ty - S uildin^ 


110TF 3. 


- property at Scawcl1 is occupied under on opr ion 

one! oltiioush the option lias not yet 
tcpciscci it i= the Company's intent.on to aoqu.ro 


The 
to purcl 
been exercised 
■the property. 


NOTH 2. Coo it el Reserve 


MOTT /.. 


The Capital Reserve arose throuph certain liabilities, 
whichShoSd have been assumed by this Colony, being 
discharged by other group companies. \t is no._inecne-u 
that repayment will be made to the group companies 
concerned. 


This expenditure 
under the heading or 


is included 
"Goodwi11". 


i n 


the Salance Sheet 


The Company has acquired the status of an approved 

»Is- 

by International Scientific Limited, and this s^su- 


by 
carrics 


the right to exemption 


from 


incomc 


.me tax and trade 


; to cxcnipv i o;i • * ..— . . , . . • _ 

tax'for d period of ten years from toe official proauc .1 

dates, which arc: 

Electronic Computer Equipment 1st January, 1963 

Electronic Measuring Equipment 1st July, 196S 

International Scientific (1970) Limited was 
incorporated on 3rd March, 1970 ox the i ns • i gawi o 

provisions o. t.nc agrcc..e.ie i.i*. < • . i *4-u 

• . . r-• i • >.»/] Ptessev I r.cornorated toued •v^n 

Scientific Limited oa ‘ J ° ^ iq-u February. 1970 end 

February, 19/0 end modi Tied on lu*» ‘ coruary, 

2nd March, 1970. 

In addition to the. eonoidoratior. under P»racro?h 2 
of the above Mentioned nirocoent. International «.cnut. 
Lini’-cd is entitled to certain additional mpn . m 

^rt^i^^n^urino 

It 

year . 



i 

i 

i 

i 
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COPY 


5th December# 1972 

Mr. Seth W. Dub in# 

S[nsho imer# Sinsheinier and Dubin, 

767 Fifth Avenue, 

New York, N.Y. 10022, 

U.S.A. 


Dear Seth, . 

Plessey Mamorics Ltd. 

Thank you for your letters of 31st October, and 1st November, 
concerning the December, 1969 and June 1970 accounts. 


With this letter 


am enclosing the following schedules; 


Schedule 1. 

Schedule 2 
and 3. 

Schedule 4. 
Schedule 5 

and 6. 
Schedule 7. 


Comparison of Warranted and audited balance 
sheets, 1969. 


Explanatory notes on Schedule 1. 

A summary of the increase in the net worth 
deficit. 

A history of the way in which the Goodwi I 1 
o account built up. 

A history of the provision for doubtful debts. 


I 


would draw your attention Particularly to the 
shown on Schedule 6, being liabilities found subsequ; 


The working schedule supporting this 
Mr. E. Fenty, the Controller in 

_ _ l • « • . • 


item oF $54,494 
intly not to ex is 
figure is in the possession of 

, . , . . , , , . ‘'nd by copy of this letter 

air. os,< »ng him to let you know the extent to which they were included 
*n tnc I tub* I itics at 31st December, 1969, in the warranted and 
au (tea aalance sheets at that date. As you wi I I appreciate, their 
inclusion could have an effect on the deficit net worth shown on 
Schccu Ic 1. 


Barbados, 


Please let mo know 


if you require any further information. 


Yours sincercIy, 







INTERNATIONAL SCIENTIFIC LIMITED 


SCHFPU 1L 1 


I, 


0 BALANCE SHEETS AS 

AT 31ST DECEMBER, 

1969 

U.S. DOLLARS) 


. 


WARRANTED 

AUDITED 

INCREASE 



(DECREASE) 


40,144 

40,144 



202,509 

201,318 

( 1,191) 

Po i nt 

accounts ( 15,000) 

( 15,000) 



223,031 

150,101 

(72,930) 

Po i nt 

36,834 

35,572 

( 1,262) 

Po i nt 

- 

288,597 

288,597 

Po i nt 

478,591 

479,971 

1,380 

Po i nt 

16,247 

16,247 

- 


$ 982,356 1 

,196,950 

214,594 



I 


SETS 

|rent 

Cash 

I Accounts receivable 
Less: Provision for 
Inventories 
| Prepaid expenses 

)TES RECEIVABLE 

Iced assets (net) 

■FERRED FINANCE CHARGES 
* TOTAL ASSETS 


IA B I LIT I E S 
IRRENT 


Bank overdrafts 

84,737 

84,737 

- 


Bank loans 

236,403 

525,000 

288,597 

Po i nt 

Accounts payable and accrued 

expenses 403,109 

436,931 

33,822 

Point 

Accrued interest 

33,424 

32,079 

( 1,345) ( 

> Point 

Current portion of long term 

liabilities 80,319 

79,868 

( 451)( 

NG TERM 

269,259 

276,530 

7,271 

Po i nt 

TOTAL LIABILIT 1ES 

$ 1,107,251 

1,435,145 

327,894 



DEFICIT NET WORTH 


$ (124/895) (238,195) 113,300 


/ 
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SCHEDULE 2 


*o i nt 1 

I The reduction of $1,191 represents an amount supposedly due from Intersil 
Barbados Limited, which, for audit purposes was not considered to be 
recoverable, and was written off. 

^int 2 

The major part of this decrease was due to errors in the calculation of 
| inventory values, as shown below: 

Item code 13-015-01. 

mm Quantity taken as 13,000,000 instead of 1,300,000 - Reduction (58,50 


Value of items taken into both material inventory and work in 
process inventory, thus being duplicated - Reduction 


Goods in transit not brought to account - Increase 


(See Point 6 be I ow) 


Net Reduction 


( 26,1; 

(84,6 

11,7; 

$ 72 , 9 . 


'i nt 3 

I The reduction is the net difference of small adjustments made as a result 
[ of audit testing. The amounts involved were not significant. 

>i nt 4 

1 In the warranted accounts, the Notes Receivable were deducted from Bank Loai 
In actuaI fact, the proceeds of the Notes Receivable were not paid until 
March, 1970, and therefore the gross asset and liabilities were reinstated 
in the audited 1969 accounts. This transaction has no effect on net worth.. 

> i nt 5 

Th is increase of $1380 resulted from an audit recI assification of 
expenditure. 
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SCHEDULE 3 


Pq int 6 

-■The increase of $33,822 is accounted for as follows: 

*1. Goods in transit liability (See Point 2 above) 

1 2, Expense items charged to revenue 

3. Transfer to Granite Leasing of overdue long term 
liability instalments (Sec Point 8 below) 

4 . Adjustment of land taxes 

1 5. Trade liability not accepted by ISL, reversed 

6 . Additional liabilities located through audit testing 

■ Total increase 


11,725 

2,460 

: 6 , 668 ] 
947 < 
t 5,213. 
32,465 


$ 33,822 


Piint 7 

_These two items are the result of mathematical audit testing, and are 

■ relatively insignificant. 


|y i nt 8 

The increase of $7,271 represents. 

i Transfer of overdue instalments (see Point 6 above) 
* Other audit adjustments 


6,668 

603 

$ 7,271 
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SCHEDULE 4 


SU MMARY OF INCREASE IN NET WORTH DEFICIT 


INCREASES 

Point 1 - Debt written off 1,191 

Point 2 - Overstatement of inventory 84,655 

Point 3 - Adjustment of prepaid expenses 1,262 

Point 6 - Expense items charged to 

revenue 2,460 

- Additional liabilities located 32,465 
Point 8 - Adjustment of long term 

IiabiIities 603 


122,636 


DECREASES 

Point 5 - Expenditure capitalised 1,380 

Point 6 - Adjustment of land taxes 947 

- Trade liability not accepted 5,213 

Point 7 - Mathematical adjustments 1,796 


NET INCREASE 


9,336 
$ 113,300 




|j I STORY OF GOOD WILL 
AT TAKEOVER 


§\SSETS -- 

Cash 2,820 

I Accounts receivable 245,444 

Less: Provision for doubtful accounts ( 13,649) 

Inventories 125,840 

Prepaid expenses ' 30 ge.i 

I Note receivable 288*597 

Fixed assets 535 50 ] 

Deferred finance charges 14,699 


1 , 230,1 


LIABILITIES 

Bank overdraft 
Bank loan 
Accounts payable 
Accrued interest 
Lease IiabiIities 


277,711 

325,000 

145,050 

39,883 

322,527 


EX CESS OF LIARI1. IT I ES 
[consideration paid by Plcssey 

1 

SUBSEQUENT ADJUSTMENTS 


Indirect materials written off ) 22,517 
Prepaid supplies written off ' lAs instructed 27*801 
Test fixtures and core plates written offlby Plcsscy 5,938 
I.B.M. Cable - provision j 13,000 
Data Core - cores written off ) 1,975 


Audit adjustments: 

Lease liability 2 006 

Unrecorded liabilities 15^213 


Plcsscy expenses in U.S.A. which were paid by 
other companies, but not charged to Barbados 
(see June 1970 Balance Sheet Note 3) 

GOODWIN AT 30TI! JUNE. 1070 


1 , 410 ,r 
180 , 0 : 
180,0 
360 , 0 : 


71,2; 


17,2 

448,4 

70,6 
S 519,J 


I 
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SCHEDULE 6 


Goodwill - balance at 30th June, 1970 519/131 

Further adjustment to lease liability 4/551 

Goodwill - balance st 30th June, 1971 523,682 

Items included in liabilities at takeover 
dote which subsequently proved to be non¬ 
existent (^ 54 , 494 ) 

Depreciation of buiIding - adjustment as of 
takeover date on decision not to exercise 

purchase option 15,575 

GOODWILL - BALANCE AT 30TH JUNE, 1972 $ 484,763 


% 


% 


E 344 








• • 


/ 


SCHEDULE 7 


PLESSFY MEMORIES LIMITTP 


PROVISION TOR DOUBTFUL DEBTS AT 3QTH JUNE f 1970 


Burroughs 

Cambridge Memories 
Dataram 

Documentor Sciences Corp. 

Dura ___ 

Hewlett Packard 
HoneyweI I 
I.B.M. - Kingston 
Information Control 
Micro Systems 
Motorola 
Si nnott Co. 

Standard Logic 
Standard Memories 


94 

Pro 31.12.( 

94 

538 

- 

399 

399 

(270) 

(270, 

3,700 

3,700 

2, 300 

- 

1,732 

- 

137 

- 

4,598 

3,599 

( 92) 

- 

638 

- 

( U) 

( 11 

>2,482 

(103 


$80,000 provided against 


15,000 
$ 81,245 


$ 7,408 


Notes: The Standard Logic account,, started with a credit of $103 in 

December, 1969, and built up from February 1970 onwards. 


Standard Memories account started up in February 1970. 


SUBSEQUENT MOVEMENT 

Balance as above 


80,000.00 


Pre-1969 staff debt written off 
Post 1969 trade debts written off 


2,157.31 

10,750.93 


Balance transferred to Plesscy 
St. Anna in 1971/72 


12,908.24 

$67,091.76 




E 345 













_ o> 

CZ^ Defendant's Exhibit CH 

4444 West 76th Street, Minneapolis, Minnesota 55435 612/920-8800 

D A T A 1 Q Q 

CORPORATION 


3 December 1969 


Mr. E. Allan Kovar, President 
International Scientific Limited 
P. 0. Box 625, Bridgetown 
Barbados, Vest Indies 

Dear Mr. Kovar: 

The purpose of this letter is to call your attention to certain provisions of 
the Loan Agreement dated September Zh, 19&9 between International Scientific 
Limited and DATA 100 Corporation pursuant to which a loon of $200,000.was made 
by First national City Bank of New York to International Scientific Limited. 

Since DATA 100 Corporation and International Scientific Limited did not sign a 
Definitive Agreement for the acquisition of International Scientific Limited 
by DATA 100 prior to December 1, 1969, according to the Loan Agreement, Inter¬ 
national Scientific Limited has an obligation to repay the lean (plus any 
accrued and unpaid interest) v/ithin 60 days from December 1* 1S&9 u ?^? 

repayment DATA 100 has an obligation to return the International Scientific 
Limited stock held as security. 

Since the loan to International Scientific Limited was actually made by the 
First National City Dank of New York (and not by DATA 100), cur interest is 
only in bcina relieved of the loan guarantee obligation by DATA 100 to the 
First National City Bank of New York. Upon receiving such assurance from the 
bank (which might be resolved by having some other party make adequate guarantees 
on the loan), we will arrange for prompt delivery of the International Scientific 
Limited stock we hold as security to you or your designee. 

Ve would appreciate an early reply from you regarding settlement of this matter. 

Very truly yours, 


DATA 100 Corporation 



Edward D. Orcnstcin 
President 


EDO :s 1 r 

cc: R. N. Carlen 
T. Moo 
T. Putnam 
II. 1). Shapiro 
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20th April, 1970. 


William Tucker, Esq. , 
C/o Tucker Associates, 
1018 Derywdd Lane, 
Berwyn, Fa. 19312, 

U.S.A. 


Dear Bill, 


1 have jus. been reviewing the 1970 sales forecast 
which we developed as a result of the inputs from the 
reps at our ^Dec_t;nbor meeting (copy attached). 

6 C / 

12 ° bvAous thcit v,e noed rJor o accurate in- 

iOi.Eat.ion. Uhuc do you suggest? 


Regard: 



EAK/j 


E. Allan Kovar 
President. 


Enel. 
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1970 SALES FORECAST 


MS => Mat* 1 Supplied; HIS = Partial flat»l Supplier!; NMS = No IUt*l Supplied 
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SJ1AUKIIOJ.I.MSS or SC1ENT1HC HOLDING COMPANY LTD 
( oujjcily International Scientific Ltd. ) 


• ^ 

b =l'vcen INTERNATIONAL 

»V teller agreements da.cd'rtb^ary-?8 1™“''; 197# * 

1 J70. I first became aware of the nn -. 01 , 1 - * * an( l March 2, 

when 1 received a copy of a letter from °° ° r aboul Junc 14, 1970, 

PLESSEY, INC OK P OK A Tin v n /drien Jl Sinsheimer, president of 

LTD. giving m»Uce thfp£^Y ^ *° SCIENTWYC 

complete management c 0 „7«f(oi JSL) t?rtZT?“ S ^ 

piwi.toits of me agreement dated Februarv 1 ) WoVr 4 ’w" v " th "’ c 

agreement dated March 2, 1970. ' ’ 1 as modified by letter 

zz d r u,c •**“■”*»« .«-.. 

These were net known to me and if k laBtmi “ utc « « condition te close. 
Obviously, I did not attend the nenotiatw' W ° UW ” 0t haV ° bocn “'ceptablc. 
determine as a matter of hinds,^C^Td tv"! “* 

PLESSEY ‘mwjrm'.d Ute many'probT 1 ’"™ 01 *? di,e “ 8s thc «a.ons for the 

then agreed to such a meeting whirl cn ’ J ,nvolvcd - He first refused and 

meeting, which took place July 13, 1970. 

assumption of m a"n ageir^cn( C "re-ft COndilions fading up to the PLESSEY 
ISL (now Scientific Molding Company j td )io rcc TlghlS ** sharch oldcr s of 
evaluate the good faith management of PlLssEy! rCP ° r ‘ S “ nCCdcd ‘° 

a«u°med 0 t!:rma O n n a gemem “7"“ 1° ,h 7‘"™ -« which Pi.ESSl 
and hence the asstipl^^r^m^:,^ 0 ,:^^--' <"7 “»«*<*>« 
an extraordinary responsibility to^f.-tcb tl,! L} : obL ^ imposed upon PLESSEY 
measuring year or be prepared m r T , P ° ^ C ° al oI $ 360 * 000 the 
sustained a l a result „f Us flifute. ““"holder, for any dan,ages 

*««: 1 ,, uW 
and rejected thc proposition that p; ]7h'v'‘'' SUC, ‘ fmanci; ' 1 information 
shareholders, he did express.everyth , ? »"*“• ">* *'•« benefit of ISL 
the Barbados facility, as managed by' >, ESSFY , ‘° , ’' ,dcnc ® " ,al l ,ro «‘» of 

payment under our contract will 1 * , * Wl11 bo *uch that the maximun 

contiact will be made by PLESSEY next spring. 
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•’ /dTji>:.vfy o? .*’. :?,Ti»r> h ir. 

Julius Lewis, Lein;; first duly sworn on oath, depones 


ana r.nys: , , 

1. • I r.i:« h partner in the Chicago law firm of Bonncnschcin 

Levinson Carlan Math h Rosenthal. I, together with Harold D. 
Shapiro, also a partner 5?: the cnn.e firm, represented Scientific 
Insliu: .cuts, Tnc. (ILL) in connection with the sale of ISL's 
business and assets to 1'lcsscy Company Limited pursuant to the 
contract In suit. • ^ - 

2. Following several meetings in l’cfw York at which no 
draffs of a contract were exchanged, my firm received in the 
Mail on or about January 16, 1970 the initial draft of a purchase 
agreement, together with a covering letter from Seth Dubin, 
Plcssr.v’s attorney with the firm of Sinshciinsr, Sinshclmcr and 
Dubin. 

3. Following the receipt cf the January 16 draft and prior 
to the closing in Barbados on March 2, I had twelve long distance 
telephone conversations with Plcssey’s attorney, Seth Dubin, and 
one long distance telephone conversation with Plcssey’s financial 
officer, Milton Albert. ‘These conversations related to the terms 

of the purchase agreement and changes in and modifications of the * 

< 

initial draft contract and the terms of closing. The dates of 
the conversations were’ January 19, 20, 21, 22, 26 and 30 and 
February 2, *1, 16, 17, 25, and 26. In each instance, except 

for toe January jC conversation when I was in Loo Angeles, the 
cc.ll was placed or received by me in my office in Chicago. 

1 ‘. A second draft of contract was also prepared by Babin 

and w . tiv.na:.:!t\«:<; to me on or abert January 30. Tin* revised 


eo-ifr: ct j avid d, .••von;: othar c!;r u.g.rr;, for operation of the 
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business by 1SL managcMcnt during the u.ensuring year (paragraph 
5'1); whereas, the Initial draft provided English Plcssey would 

0 

continue the bus1neon itself or through a subsidiary and was 
silent as to If3L management. Tne original agreement provided 
for payment Ah 1 English ricc’sey shares; the second' arid final 
drafts provided for payment in U.S. dollars. 

5. On February 2 and 3 in long distance telephone.calls 
between myself and Dubin still further chances in the purchase 
agreement were negotiated and aerced to. These v.-cre: (1) pay¬ 
ment of debenture interest by Plcssey from contract date to date 
of closing; (2) provision for arbitration by an.independent 

t ’ 

auditor in the event of a disputed Plcssey directive; (3) provi¬ 
sion for a three months' averaging to determine whether $15,000 
per month profit was earned (under paragraph 5) and (A) inclu- ‘ 
sion of cable harness business and other electronic assemblies 
as part of the business of ISL from which profit could be generated 
during the measuring year. • . ' 

6. The purchase agreement was executed on February A and 
provided for a March 2 closinc date. Following that X had further 
long distance telephone conversations (during which I was in 
Chicago) with Seth Dubln regarding modification and clarification 
of the minimum earnings language in paragraph 5d and substitu¬ 
tion of U.S. Flccsey for English Plcsscy as the pai'ty to the 
contract. These changes were confirmed by me by letter agreement 
dated February 1(5, 1970, a copy of which is attached to this 
affidavit. 

7. Thereafter I had three further 3ong distance conversa¬ 

tions — two with Pubin and one with Albert -- with regard to 
the closing. /\ 


O' I ' 


Jiubseribed ami sworn to 
before r,-• th»." !, 

oIV^-1 i > i 97 I • 


O..' 


//V- 4> (\> ; f t )... j ,, a . ... 


I.ol a r • t i n;, i ; 


‘V 
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• •/ 

. / 

February 10/ 1970 




. J 


• • • 

# !' t • 


’ . .* 

• * / : 




fni 


Ur 


va/ 



Soth Jl. Dubiu, ./ *• 

fl5.rishcir.os.*, Slnsheimor ana Pub*ii • , . 

660 Madison Avenue ‘ . ’ 

Jievi York, Hew York 10021. _ 

* * • • 

Peas'* Seth: 

This will acknowledge our* understanding that ^ 
the Agreement dated February ^> 1970, botween^your c^-c. 

The Pleascy Company Limited, arm our clash*, 

Scientific Limited, is modified xn tnc two *oxlo*xn €> 
respects: 

• 1.- International Scientific Limited consents to 
the substitution of Plccsey Incorporated, a he lav. aro cor¬ 
poration, for The Plcssey Company Lir.itoa wmerevc* w..* _.*«. u 

' of The Plcssey Company Limited appears an one con.a.c^. 

, *’ 2. Paragraph 5d in the Agreement as signed. ^ 

inaccurately expressed the understanding ox tnc parses —a 
should read as follows: 

. ’ * * •£. The present management of ISL shall operate 

•*.’• the business during the measuring year and cnalx r.av^ 
the maximum freedom to operate che buol..o-- 
. which will produce, in the juagmonc oe s-~. ^•*.£.»« r -> 

•• • the maximum profit available proyiacd, . ^ W 

• policy directive issued by the aarectors o^. 

be complied with. Should Px<oS5t*.l prop>.>..e^»^.y 
•r action'which .would bo detrimental to attaxn-ug v:.e0,e 




».*•••• 


:* • v . . 

. *. I 


• t \ * 
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■ k v.»:»v. c.i.au ‘ 

j*.' 14;;5 


ov?v'n .'it DuojlH # 

V,' 


-2~ 


February 18, 1970 


profit- 


our.. 


-v-. 




§ 

H 

B) 


ii 



ic measuring your a."I* management 
Shall have the option of requiring prior to c«cnce¬ 
ment of ouch cour 00 of action - tnet t>>o r.o 0 ado itional 
expenditure of ILL in pursu:r,r: ouch course over end 
above what it would have incurred if it had not 

bo excluded in cotermining profits, 
foregoing, if ILL profits 
third calendar no nth of the vr.ar.- 
locr. than fifteen Yhousar.d (v-O,000) 
U.S. Dollars per month or if there have boor: three 
consc-cutivc months of losses during that -.curing year 
• (oxc?.Uviin;; the first two non the thereof), tr.ac suspara- 
praph shr. 1.1 no longer apply and PoTSS/iliY shax. nave tae 
right to assume- full ir.anr.'‘.er.cnt responsibilities. lr. 
ouch event, however, FL'dSbh - / shall be obligated to 
continue- the business of ILL during the measuring year 
in good faith. % 

Your signature or. a copy of this letter will 
acknowledge the assumption by Plesoey Incorporated c? all the 
obligations of Yhe rlcsscy Company joimited unc:er «»ac agree — 
meat and that Plc-ssoy lacorporuted will have all of the 


i/UC(. Cwii. ».e 

llotwithstar.ding the 
co::.:.vr.cin;; with the 
aurin - .; year average 


.ssey Company Limited rights under the Agreement. 


Your _nf',nature will also cc)cnov;ln_ge that paragraph 
forthwith be ccemcd amended to read as it docs, an • 


5d 

thi 


shall 
s letter. 


Very truly yours, 
soyh’hh'fc:::;:..:: levijcson catilia 


ACCEPTED AMI .pel: 
tfWIS ...'/OP 

> ’ -970 

/d'f StS/ y'j V /?: ■-'“S _ 

'/ '.Vctornof for 



xho ?lcstay Company Limited 
and Plcssey Incorporated 


. -,k 
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Certificate of fcrvJoo • • . 

0 

On thin day of December 1 S 71 at p.m. 

** , • • • 
o’clock a cop)y of the forccoing Affidavit of Juliuo 

Lewis *vfas received by our office. . . 


D'Ancona, pflaum, Wyatt & Riskind 

by t • • 
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■ «imam«ow W . U«U mmUNIl . » • H/J/ 


FROM 



T. 'rSV/' " - 

tf>J. HUHIOOI! ASSOCIATES, INC. 

\ yv' /■‘rkirnr prnrrr 


272 CENTRE STREET 
NEWTON, MASS. 02158 
Tel. Bigelow 4-5871 


S UBJ I£CT: Itorp.-i ll - l.p .-.n-cnoo_Cl I til I'nrrlmn) 


DATE: fi/Il/ZOL 


urn 


N? 15055 


__A rin p v T' np o t. o_brJ > ~ , ' t v o vi ii n f, cl tlc.Lc-.cQ— HI 1 1 Ln tr ip—t o in .— I c~ n —atiachinc—a_cos y— C— 

L. Martin’s report on his QA survey. As you can see it is a bust. Bill is holding thi3 
_Aoccthcr-by-rcgcccLin?’. that-HonayiaiU t . n1:n a -lo ok afc ca b l e - -hirh v"ro t . n bn rhi mod . -XL. 


bo{y.tJo:r-by-raqucctin;t-tQ:it--tltnrjyc:UJ _Laca_a_to n : : a m aan: ^--—“ t - 

tos a voird trip as apparently ti.sro viera so nary looso ends, nobody had a firm handle or. 

_pr.vi »■.<->«- ■ -r, t 1 1 r.n rhh-.ild -havri_saacba.-? 1 v_n Q th ct- T -c liln prn. Traa . vrith full . authorlt'A- 

to^ords", test, produce and thip. Bill said some of tho holes in the situation rcro most 
«n i w ,, '.- n v »i>., v, Tu rin rn vn'Jmfl rp vhnn yo u. - Hn d i d r.cit-natc-tscl.— 

Allan asked for noro business and Bill thouryit it kind of voird in that vo had nothing 
-coin.r- -r-- . fr. n- v at. t p-n m-.-.in f ;.lhi- o on f . n - 1 m ,. i n th the r ep or t,_ s a- y ca-CCQ- 

tako liiat stops you think are necessary. If you vant mo to vrrito a lettor I vill and rr^ki 

— . _ . _ 4 . j. _ 4 i. - „.,Ai.:.i4. 4.-1 + m -..in_ T ut. wn Vn^TT tivu* nlsn_of_ 


take vast stops you on in:: aro necessary, n yuu w^iv. - --■ 

^- hf -j p_. fr -mu --*iy •—i!; f >•> d 'i 1 '.« r-» 4J-I- 1 :-i - > r -r | T. ^r mu , T rd- wp Vprv. ; y nnr . plan —Ql. 

• rf'-ttar’c.-Jf veu think I mould. I sure vn.ll. A personal talk vrith BxU.' M., may b 9 _th 

Agu-.f S.'i f •— ;W(..\'Fn _ 7 v:»r.fy-’!.nr 4 Looa = 4 J ^U^^S^^== 

— . . » _ -v -i. -l.^T 7< il I r r’-'it'f rnnt. i nr* 


tho best. 




•tttAtC (A . ikC.. UOOkltk. ft » ••III 


THIS COPY FOR PERSOR ADDRESSED 

~r ~— 


V >7 /V uv ;> ; 

•. • • '"\i\ n» 7\ V y • y v A- ■ / 

-r t . v- (yi*» — 


V 


|:«i V Vn 

v . ' ■'v r* * ■. 1 -d \V' \ v 

-- . \ v / / \ / •• . / N ._ \ .. .. \ - • , '> - - 

^ 1 1 1 \ / 1 V ' * N v > / ■, • 
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TMI* FOIIM A> .kAOLC rilOM CnAVkKC CO; INC. Oil THinD £.. OBOOKLTN. N. T. Iiail 


Mil Tuckor _ 

Tucker As.rnciate r. 


FROM 

- V. J. HUNTOON ASSOCIATES, INC. 

/ S 212 CENTRE STREET 

Vty NEWTON, MASS. 02158 

• Tel. Bigelow 4-5871 


jgtip irp T- Ko n ryw.-.n - Lfnrr onco. Kanr. (Rill Korri son] 

>»■•■» I iw.. _:_ 


I DATE: —ft/1? ^T .°_ 

m 3364 


•' K qMr.ls no n o t o brinp vfA) u p to date on my visit to Lawrence arain this AM. T_ 

called < vrc and found that the chipaont of cables via: sent to Lop.an and I pickod up ,, 

a couplo or typos on thu-ndny MU I stayed for results of meeting. They vero no^ happy 

oyn* t> . r "ri-A it r-i rh tn bn ri one...Th.o. I acLs_ar a . Z 2j :g llglLU- 

X. The obvious point is that thcro has been no one man placer! in charpe of that cablo 

_ r,~ rv.^.nt ire rt -a ap pearnn-1,q.,ha.yq_sct in. For.rPhthS I., continue 1 ly- 

asked for status and asked if there wero any problems. The answer vas always that 

_ i fW nt vi P^f'rl.hirr- under cont^Qi^.hclL-thg-tix.a hj t ,thpre...J.a_st..v^e,k t _thep_ 

vas nothing, par the copy of their QA roport. ’ ‘ 

P T Tm . yr- i «n bi ^r.Mm Riv en l Q_the_ ercr_r-?n._Ih cy_-d 2_PQ—bam_3fry_notj orLs._Q!^Ai Prd.- 

Thore was no QA manual or writeup. Bill and tho QA man yoluntecrod to as rat by 

• t.h -w. cranio of the TH. cQ r.e uu_tQJLawxor,;c_tbfo 

co and spend time in their production. They will Ret overythinp first hand ar.c it 

Vo t. ho dnve H-.cr.nt TfT. can m ake. Too much.1 r^t_rtr.ke_?t_UP-aro r ' , elL_r.ot.tji. 

• • do it. fucr.ost you not to Allan ar.d .-ct it up. I presume Carol would be one to ccr.e 

' . _•,.■ h n d «• t ho !? -y rlnr--. an w ell as Ilic halry.i^thc_QC-r-n JT K.O_raljf_he was. 

roin'r to prennre a C" \rritc up. Turrost ho bo hit fast to ro t tho vrrite up ccr.ojete 
__ ^,1 ^ iin-.A vHnn Hnnn nmll. wa mus.t hit ond_hit^h^d..Jqjo^hen_they_ 

* come up they must havo a status resort on aii cables, showing what is done, 'here 

_ ■ |».,. ,,„rwT.-. .•v -.d ^.nnd« Anr7rtt:zZ£5ZZrlz'-.a2 arc., ln_£hQri.-thgZjbnuld_s»q_the-- 

production and QC at Honeywell and lenm scncthinR. The ir.pact in that there is no 
• _jm r * csi nn 'i T PW'.’i'Tfi'A V .a _gQt_cn. ‘hi <• Aft? and pet a virit_UHd5X!15uL_LSS_r. Q}~ 

PLEASE K£ : P&* TO -►_ SIGNED__ _ 

». t aulok note on somo points per the cables sent, they did not use firo resistant 

■ _4iar:xiic^r.d^hc_i’ox^asaiship-could^CL-br J ttar^_rm_j^m?^lth_tho_yirit_tp^„w r^ncc- 

they willlcarm a preat deal ar.d it will be reflected in savings to If’., nixi also 

^ r n-; , D a { h-t. tnry h.-iv^^ceiA-ed_si—.e^iblra^c:i.thcir_Othcr-Ver: , or_CcQl'- 

and those look quite voll. Based, on capability in coro production the cablo cr.d 

_-;-.cul.i-alro- p et t e-he-jLg-pred. Vh.at-wo-havn l.n rio_no’.t jLa_pct_dir;c tien.tnd_T r ’ a 1 s_ 

into tho prcr.ran,Bill is holrlinp: tho fort u.r ns, but wo must produce and quick. 

_^Another- point--i-ri-tho-accurnc\'-o£-'tatod_riolivcry^ivinRSJipparc:itlv_do_hCt_a-W^.5_ 

co when they say and as a result shipments can bo days or «»nks late. Clos^inp 
, ——thi G-loop-wovi j r i - bo—a—b i r- he >1 p-i n-thei. -c c—..n _ c.. - i on - -r.a P. ■ ~7’ ~z 1 ■ r 

That is it Bill. fVr.rost you Rive me a call ovor tho weekend. You * T * ^f; JOr ' 

_p u cfr . y.t-f.ctior.-ori-T.'tL-vinlt-thij-noyt-wool^. r o— p loacagq^adilQ-thQ—ri,^Uk.«ioa. a .. 

much and best lVRards. ' _ 

xi<r>r*r\ 
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PRICE WATERHOUSE & CO. 

CMARTCnCO ACCOUNTANTS 

BARBADOS 


April 3, 1969 


AUDITORS’ REPORT 

to the members of International Scientific Limited 


We have examined the Balance Sheet 
and the Accounts for the year then ended 
with the books of the Company. 

i 


as at 31st December, 1968 
which are in accordance 


We have not been able to 
classified in the Balance Sheet 
amounting in total to $790,000, 
current liabilities. 


satisfy ourselves that two items 
as long term liabilities, and 
are in fact long term and not 


With -this exception, we have obtained all the information 
and explanations we have required, and in our opinion, according 
to the best of our information and the explanations given to us- 


1. The Balance Sheet, with the notes thereto, 
is properly drawn up so as to exhibit a true 
and correct view of the state of the Company's 
affairs as at 31st December, 19G8, and 

2. The Profit and Loss Account and the notes 
thereto present fairly tho loss for the year 
then ended. 


tovk'.i' - \: > . *r •• r> •. • 

^ t • . * 
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INTERNATIONAL SCIENTIFIC LIMITED 

B ALANCE SHEET 31ST DECEMBER. 1968 


(expressed in Eastern Caribbean currency) 


ASSET 

S 





1968 

1967 

CURRENT 

M S 

k £ 


Cash 

Accounts receivable 

Stock subscriptions receivable 
Inventories - at cost 

Prepaid expenses 

t/ 

1 / P ot) 2 

' <*», »<j L 

1 \L vo!> 

11 

170 

236,186 

398,392 

232,406 

27,589 

2,884 

83,666 

73,257 

14,970 



894,743 

174,777 

NOTES RECEIVABLE (Note 1) 

a 1 73 

581,945 

406,509. 

FIXED (Note 2) 

• 

• 


At cost 

. Less: Accumulated depreciation 

u 2 P i&7 / 

s'} m? / 

977,335 

118,947 

1,020,242 

65,712 



858,388 

954,530 

DEFERRED 




Finance chai’gos 

Preproduction expense (Note 3) 
Unrealized loss resulting 
from devaluation 

s S, iiv 

C i fit V' 

3 1, 1 

51,064 

130,857 

63,342 

69,635 

171,109 

73,813 


i 6i. / V 

245,263 

314,557 


$2,580,339 


$1,850,373 
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1968 1967 

LIABILITIES 

CURRENT 

Bank overdraft 195,732 — 

Accounts payable and accrued expenses 425,554 li" 1 111 I ,160,090 

Accrued Interest 12,113 ^ oi * 9,466 

Note payable — 27,388 

Current portion of long-term liabilities 140,529 ^ 108,902 


773,928 305,846 

LONG TERM - - : -- 


Bank loan (Note 1) 

Mortgage (Note 4) 

Lease liabilities (Note 5) 

650,000 

57,716 

732,975 

532,028 

42,000 

783,727 

Less: Current portion 

1,440,691 

140,528 ^ 

1,357,755 

108,902 

EQUITY 

Capital Stock 

Authorised: 500,000 Class ’A’ 

. shares of $1 each 

500,000 Class ’B’ 
shares of $1 each 

1,300,163 

1,248,853 

500,000 

500,000 

150,000 

150,000 


1,000,000 

300,000. 

Issued: 240,434 Class’A’ shares 
of $1 each fully paid 
207,810 Class'B' shares 
of $1 each fully paid 

240,434 

• 207,810 

72,000 

61,560 


448,244 

133,500 

Share Premium 

582,032 

— 

Accumulated Deficit 

(1,454,438) 

(500,226) 

CONVERTIBLE DEBENTURES (Note 6) 

1,649,929 

930,410 

1,187,973 

662,400 


$2,580,339 

$1,850,373 


Director _Director 
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INTERNATIONAL SCIENTIFIC LIMITED 


STATEMENT OF PROFIT AND LOSS 

FOR THE 
3 1ST 

YEAR ENDED 
DECEMBER, 1968 

(expressed in Eastern Caribbean 

currency) 


• • 

1968 

1967 

Sales 

835,774 

250,546 

Less duty, freight and commission 

100,932 

779 

Net sales 

734,842 

249,767 

Cost of sales 

1,065,701 

408,901 

Gross loss 

330,859 

159,134 

Research and development expenditure 

96,067 

— 

Administration expenses 

235,903 

130,758 

Marketing expenses 

104,438 

102,145 


436,408 

232,903 

Operating loss . 

767,267 

392,037 

OTHER EXPENSES 



Amortization of preproduction 

expenses (Note 3) 

40,253 

56,841 

Debenture interest 

68,326 

21,424 

Finance charges on lease purchase 

of equipment 

18,570 

12,157 

Finance charges on building 

21,641 

5,000 

Other interest (net) 

18,454 

10,962 

Loss on sale of fixed assets 

9,230 

581 

Realized loss on devaluation 

10,471 

1,224 


186,945 

108,1S9 

Net loss for the year 

954,212 

500,226 

Deficit - beginning of the year 

500,226 



Deficit - end of the year 


$1,454,438 


$500,226 
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_ INTERNATIONAL scientific limited 
jjO TES TO THeTfiN-Xn-CIAI, STATEMENTS 31ST DECEMBER. lie. 

These notes form part of the Accounts 

^n C ™£ an L h ? S a bank facillty U P a maximum of 
$750,°°° which is secured upon the personal investment 

to 1 +hnf S ? f a s ^ areholder - Th e Company has made advances 
to that shareholder totalling $581,945 and holds demand ^ 

promissory notes, signed by the shareholder, covering 
this amount. ' ■•■“t 

Note 2 Fixed Assets consist of: 


Buildings 

Machinery and equipment 
Furniture and office 
equipment 
Other 


Inciuded in Buildings is an amount of $500,000 representing 
^, e purchase cost of the Seawell property which, is based 


^ nary estlmatcs S±yon by the Barbados Development 
J he P r °PGrty is occupied under an option to purchase 
agreement and although the option has not been exercised 
H C °T iny s in tention to acquire the property, 

ios? was 345^^2. 1968 the e ^ tlmIlted “ability for acquisition 


Note 3 


Note 4 


Note 5 


At cost 

Depreciation 

! 

508,654 

18,191 


331,392 

85,958 

} 

38,067 

7,339 

• 1 

99,222 

.7,459 

| 

977,335 

118,947 

i 

« 

i 


The Company has changed its basis of writing-off deferred 

exp °? s ^- If the basis used in the previous 

wo,nH h h d bG K n a PP lled in 1968 » the net loss for the year 
would have been increased by $35,535. 

The mortgage is secured by a demand first equitable 
mortgage over the corporate house and is stamped to cover v 
advances up to $60,000. 

The Company has entered into a lea.se/purchase agreement 
for the acquisition of capital equipment. The liability 
of the Company at 31st December, 1968 amounted to $220,044 v 
and payment is being made by monthly instalments of $6,668. 
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Note 6 


Note 7 


Note 8 


Note 9 


- 2 - 


The debentures are unsecured notes for a period of ten 
years, the earliest issue having been made in August 196R 
and carry interest at the rate of eight per cenl! per’ ’ 

annum. They are redeemable in U.S. Dollars at any time 

Plus y accru e ed 

Stock warrants have been issued to the debenture holders 
which entitle them to purchase shares up to one year 
after total redemption of their debentures. At 31st 
December, 1968 rights under warrants were: 


A SHARES B SHARES 


ii n 
tf «• 


M 

ft 


of 

U.S.$1.50 

55,998 

55,998 

fl 

U.S.$2.00 

’28,051 

28,051 

ft 

U.S.$2.50 

.30,802 

30,799 


'J - l f'A 

114,851 

114,848 




The Profit and Loss Account has been charged with an 
amount of $2,795 which represents the cost of issuing 2,795 
$1 shares fully paid to individuals for services rendered 
to the company. • 

The Company has granted stock options to certain key 

for var * in e Periods from October 
1968 to 1970. The options are dependent upon the 

personnel being employed with the company on the dates 
when the options are exercisable. At 31st December, 1968 
options granted covered 2,000 class B shares to be issued 
without cost to one employee and 10,100 class B shares 
Issuable as follows: 


At a cost of U.S.$1.50 
" " " " U.S.$2.00 

" ” " " U.S.$2.50 


7,400 Shares 
1,700 
1,000 " 


10,100 

The Company is an approved export manufacturer under the 
Industrial Development (Export Industries) Act, 1963, and 
this status carries the right to exemption from income tax 
y nnd trade tax for a period of ten years from the official ' 
production date, which is 1st July, 1968. 
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—— At 31st December, 1968 the company was committed to 
capital expenditure in the sum of approximately 
511,000 for which no provision has been made in 
these accounts. 
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Defendant’s Exhibit DW 


' SONNZNSCHZIN LEVINSON CARLIN NATH & RCSZNTHAL 


J. CA.Mi.«H 
LANARK NA’H 
iOK»S CAPLIN 

lmuci m mop r nthac 
flics. O SATINOVLR 
oh c £. WdfcS 
m c bcmnauo 
hu j. fAissita 

RAHAM IIIhMaN 
CN LISS 

OV/IN A. ROTMSChilO 
- K tV M. P £ L »!*TADT 
• CO«WlN 
Nl C 1OCA 

MCO J- OICSC 
RC CCVCNiTLlN 
ANlCt » IWCTT 
ICHA.RO HAPNI5 
*■ RAL.r» J. SKtRMAN 
If, K> haIllLN 
HOI U. 5*7ONC 
cl r hCnninS 

AN H SHOIRMAN 
CRRV H. iCHlA&i 


HAROLD D 5HANRO 

JAM CS H. OO rr 
C. HAaxta flHosrs.ja. 

IOWAMO L. Ll-iilTZ # 

*»*Uw J MILL CM 

AOLC.M N.CAAM v 

.Ul.ui LlWlj 

OO.va.O 6. LLSIN 

k*iLYAr *. MASJ.AM.JH 
(CANARD U. NOiLHALM 
•jHUOjN ». fISK 
OdNAlO H. 5.C. i:.OU 
fPCOCNlC S. IANC 
aooNcr c. urftTCH 

";nomas C. HC.MtLARC.CM 
£*AMtT «A. -AC-i.1 N.-N 

hou:h" j. staac^o 
MO 0CMT M f A POl'mARSON 
AOSCAh O./I.jMaN 
A.JNOlD £». AANTtR 
MlCHCL J- rCLOV AN 
ROMAIC M. OlAO^CN 
OJSTIN t. NtUMARA 
RAUL H. MORTON 


69 WEST WASHINGTON 5TRECT 

CHICAGO, ILLINOIS G0S02 


TciCMHOnC ANOOVCR 3*6<00 


March 2, IS70 


Plessey Incorporated 

c/o Sinsheimer, Sinsheirr.er and Dub in 

660 Madison Avenue 

Mew York, Mev: York 10021 


COWARD BONNCN5CHCIN (iOOImDIS) 
HUGO 60».A£N6CHCIN (lOfll- IDSO) 


of Coun»«l 

DAVID UVINSON 
PCN NO*H OAl. M 
RICHARD M.GUOCMAN 


*1 mm 


?T • I J *."> f 'V* 
l— • • Ji . J I ■ 


U. S. BI3T. COURT 
S. D. OF N. Y. 

MAR 20 1974 

' ^ Q Va 


x^». * *«« 


Gentlemen: 

. V. T e represent International Scientific Limited 

("ISL") a Barbados corporation and have participated on 
its behalf in the negotiations leading to the execution 
of a contract dated February t, 1S70, with The Plessey 
Company Limited (the ’‘Agreement"). The Agreement was sub¬ 
sequently amended to provide thas Plessey Incorporated 
would be substituted for The Plessey Company Limited. 

Y?e have examined the laws of Barbados on ’which 
we as Illinois lawyers are, of course, not experts, and 
the corporate records of xSL including its memorandum 
of Association, By-laws and records of the actions of its 
directors and shareholders. We have also examined such 
other matters of fact arc law as we have deemed necessary 
for giving this opinion. 

Based on the foregoing, it is our opinion that: 

1. ISL is a corporation duly organized, validly 
existing and'in good standing under the laws 
of Barbados, W.I.; and 


Board* of Directors and stockholders and that 
this Agreement has been duly executed and 
delivered by ISL and constitutes the valid^ana 
binding obligation of I...L in accordance with 
its terms. 
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SONNENSCKEIN LEVINSON CARLIN NATH & ROSENTHAL 

Plessey Incorporated 

c/o Sinsheimer, Sinsheimer and Dubin 

March 2, 1970 

Page Two 


Also based on the foregoing examination and 
conversations with officers of the Company, we do not 
know of any litigation," proceeding or governmental 
investigation pending or threatened against or relating 
to ISL, its properties or business, or the transaction ■ 
contemplated by this Agreement, or of any legal impedi¬ 
ment to the operation by Plessey Incorporated of ISL's 
properties and business in the ordinary course. 


; Very truly yours, 

SONNENSCHEIN LEVINSON CARLIN 
NATH & ROSENTHAL 

By 

/Julius Lewis 

JL:as 


» other than tv:o actions for wrongful dismissal seeking 
carnages which in the aggregate are less than $550.00 
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No. 74-1584 & 74-1636 



Qunthorp Warren Printing Company. Chicago • 346-1717 
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